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TO: Honorable Chairman Jean Monestime DATE: October 6, 2015
and Members, Board of County Commissioners
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County Attorney

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing
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Ordinance creating a new board requires detailed County Mayor’s
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3/58%s , UNAmMmous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required




Approved Mayor Agenda Item No. 11(A)(14)
Veto 10-6-15
Override

RESOLUTION NO.

RESOLUTION APPROVING ALLOCATION, SUBJECT TO
RECAPTURE, OF UP TO $10,000,000.00 FROM BUILDING
BETTER COMMUNITIES GENERAL OBLIGATION BOND
PROGRAM PROJECT NO. 124 TO WEXFORD MIAMI, LLC
TO FUND UNIVERSITY OF MIAMI LIFE SCIENCE AND
TECHNOLOGY PARK PROJECT, AND DIRECTING COUNTY
MAYOR OR COUNTY MAYOR’S DESIGNEE TO
NEGOTIATE TERMS OF A GRANT AGREEMENT WITH
WEXFORD MIAMI, LLC PURSUANT TO BOND
PROGRAM’S ADMINISTRATIVE RULES AND PRESENT
SUCH GRANT AGREEMENT OR, ALTERNATIVELY, A
REPORT FOR CONSIDERATION BY BOARD

WHEREAS, Appendix A to Resolution No. R-914-04 (the “Public Infrastructure
Resolution™), lists projects eligible for funding from the Building Betier Communities General
Obligation Bond Program (the “Bond Program™) by project number, municipal project location,
commission district, project description, street address, and project funding allocation; and

WHEREAS, onc of the projects listed in Appendix A to the Public Infrastructure
Resolution and approved by the voters for funding is Project No. 124 — Economic Development
Fund (“Project 124”) with a project description that states “Provide infrastructure improvements
to spur economic development and attract new businesses to the community in order to create
jobs”; and

- WHEREAS, the goal of Project 124 is to encourage private sector development through
public infrasiruciure investments that will create jobs and cause economic development which
will have long term benefits to the community; and

WHEREAS, on July 21, 2015, Wexford Miami, LLC submitted an application for
Project 124 funding, a copy of which is attached to this resolution as Exhibit A, for funding

public infrastructure costs associated with the construction of a 14-story, 244,000 square foot
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mixed-use hotel and innovation center, that will provide the physical facilities, amenities, and
programming cssential to build a world-class innovation center in the heart of Miami (the
“University of Miami Life Science and Technology Park Project™); and

WHEREAS, this Board has previously allocated the entire Project 124 funds to other
infrastructure projects, subject to the negotiation by the County Mayor or the County Mayor’s
designee (the “County Mayor™), in accordance with Resolution No. R-123-15, of a Grant
Agreement or Interlocal Agreement to be presented to this Board for approval; and

WHEREAS, in the event that the County Mayor is unable fo successfully negotiate a
Grant Agreement or Interlocal Agreement and/or this Board does not approve the award of the
Project 124 funds to one or more of the proposed Project 124 grant recipients to whom the
Project 124 funds have been allocated, such funds will be recaptured and be available for re-
allocation to other eligible Project 124 projects (the “Recaptured Funds™); and

WHEREAS, in the event that Recaptured Funds become available for re-allocation, this
Board wishes to prioritize and approve an allocation of up to $10,000,000.00 from Project 124 to
Wexford Miami, LLC for the funding of public infrastructure costs for the University of Miami
Life Science and Technology Park Project in accordance with the administrative rules of the
Bond Program (the “Administrative Rules”) such that Wexford Miami, LL.C shall be next in line
to receive any Project 124 Recaptured Funds; and

WHEREAS, the individual Grant Agreement between the County and Wexford Miami,
LLC shall be submitted to the Board for approval in the future,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The foregoing recitals are approved and incorporated in this Resolution.
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Section 2. An allocation, subject to the availability of Recaptured Funds, of up to
$10,000,000.00 from Project 124 to Wexford Miami, LLC for the University of Miami Life
Science and Technology Park Project is approved.

Section 3. The County will reallocate Recaptured Funds to projects in the order in
which projects are allocated Project 124 Funds (i.e. the oldest allocation will receive Recaptured
Funds first). Recaptured Funds shall be allocated to the University of Miami Life Science and
Technology Park Project as such Recaptured Funds becomes available until such project is fully
funded in the amount of the allocation approved by this Board.

Section 4. If and when any Recaptured Funds become available, the County Mayor is
directed to negotiate the terms of a Grant Agreement with Wexford Miami, LLC pursuant to the
Administrative Rules. The County Mayor shall prepare and present a Grant Agreement to this
Board for consideration within six months of the date any Recaptured Funds for which the
University of Miami Life Science and Technology Park Project is eligible become available,
provided, however, that if the County Mayor is unable to successfully negotiate the terms of such
Grant Agreement, a report detailing the status of the negotiations shall be presented to this Board
instead and the County Mayor shall place the completed report on an agenda of the Board
pursuant to Ordinance No. 14-65.

The Prime Sponsor of the foregoing resolution is Commissioner Audrey M. Edmonson.
It was offered by Commissioner , who moved its adoption. The motion
was seconded by Commissioner and upon being put to a vote, the vote

was as follows:
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Jean Monestime, Chairman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz. Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Kavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 6™ day

of October, 2015. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Mayor of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency.

Juliette R. Antoine




EXHIBIT A

Economic Development Fund
Building Better Communities
General Obligation Bond Program

EDF General Project Overview

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
Project Title

Woextord Miami, LLC
Name of Business

7121115
Date Submitted

Jack Osterholt, Director
Regulatery and Economic Resources Department
STEPHEN P. CLARK CENTER, 111 N.W. 1" STREET, SUITE 1900
MIAMI, FLORIDA 33128
Telephone (305) 375-1254  Fax (305) 679-7895
www.miamidade.gov/oedit




MIAM
ECONOMIC DEVELOPMENT, GENERAL PROJECT OVERVIEW

A. Name of Business Unit: __Wexford Miami, [ L C
B. Mailing Address: 801 W. Baltimore Street, Suite 505

Street Address
Baltimore MD 21201
City State Zip Code

C. Primary Contact Person of Parent Company (if applicable):
Kevin Keyser or Sandy Weeks

D. Title:_ Senior Director, Development and General Counsel, respectively
Mailing Address: _ 801 W. Baltimore Street, Suite 505

Street Addrass
Baltimore MD 21201
City State Zip Code
Telephone: 410-649-5629 Fax: 410-849-5733

Email: kevin.keyser@wexfordscitech.Com Webhsite: WWw.wexfordscitech.com

E. Federal Employer Identification Number: _26-3848153

F. Unemployment Compensation Number: 1623138

G. Florida Sales Tax Registration Number: 23-8015711720-9

H. What is the business's tax year? (ex: Jan 1 to Dec 31): _Jan_1 to Dec 31

et

Is this business an active and duly registered for-profit Florida corporation?
Yes No [l If no, please explain:

Indicate ownership status: (Note: Responding to this question is voluntary and not required.
The County does not use this information as a factor in determining the award of County funds or
contracts,) Check all that apply. '

Minority Owned Business [ | Woman Owned Business [_] Privately Owned Business [_]
Publicly Owned Business None []

Is this business an active and duly registered not-for-profit 501(C)(3) Florida
corporation?
Yes ] No
J. Will the business requesting grant funds own or lease the property where the project will
belocated?
Own i Lease (Note: Pravide a copy of the deed showing ownership or a copy of the
lease.) See Attachment for ground lease.
K. Ifthe business will own the property, is or will the property be encumbered by any
mortgage and if so provide the balance of the mortgage(s). N/A
PROYECT OVERY W

A. Which of the following best describes this business!;
L1 New business unit to Miami-Dade County creating jobs.
Existing Miami-Dade County business creating/expanding jobs in Miami-Dade.
{If an expansion, how many jobs are currently in the expanding business unit?) 500
] Developer building new construction for business {(name of the company)

that will be creating jobs.

1 Must be a separate business unit or reporting unit of a business unit that is or will be registered with the State of Florida for unemployment .
compensation purposes.

5/14/2013 ' ' ' ' 1|Page
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C. Are any jobs being transferred from other Florida locations?

MIAM
ECONOMIC DEVELOPMENT, GENERAL PROJECT OVERVIEW  [S«IL1)

B. How many individuals are employed at all Florida locations? (FTE?)

500 FTEs

Yes ] No If yes, how many jobs and from where?

Why are these jobs being transferred?

. Project Location Information:

(i} What is the project’s proposed location address:
1900 NW 7th Avenue

Street Address Miami FL 33136
Ty State Zip Code

(ti) What is the project’s current location address (if different):
1951 NW 7th Avenue

SerestAddress  Miaml FL 33136

City State Zip Code

(iii) [s the project location within a current or proposed Brownfield site / area?

Yes / No ] If yes, attach a copy of the official document designating the Brownfield area,
See Exhibit B

(iv) Is the project location in an Enterprise Zone, Empowerment Zone or a Targeted Urban
Area as defined in Section 30A-129(2) of the Miami-Dade County, FL Code of Ordinances?

Yes No ] If yes, which zone? _Central Enterprise and North Central Empowerment

Give a full description of this proposed project. (Not to exceed 500 words. Be specific.)
See attached.

Explain how this proposed project will spur economic development, attract new businesses
to Miami-Dade County and create jobs.

See attached.

754,

Provide a complete project line item budget, including estimated cost, sources and uses of
funds, a detailed description of project elements, and the portion of the project proposing
to utilize Economic Development Fund grants. (EDF grants can only be used for public
infrastructure.). See attached and Exhibit E.

What proportion of gross operating revenues from this project are anticipated to represent

sales to customers located outside of Miami-Dade County? (f sales are not a reasonable measure, use
another basis for measure and provide explanation below.)

located outside of Miami-Dade County.

2 An FTE or “full-time equivalent” job implies at least 35 hours of paid work per week per employment position.

5/14/2013 ' ' ' 2|Page
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MIAME
ECONOMIC DEVELOPMENT, GENERAL PROJECT OVERVIEW

3. JOBAND WAGE DVERVIEW

A. How many new FTE jobs are to be created as part of this project? What are the initial
average wage and benefits? See attached.

[ ]
P
Research Tech.
Senior Mgmt
Admin. Support
Production Wrkrs
Other

rof, Scienty

Jobs created, continued

» 9C)
Research Tech.
Senior Mgmt
Admin. Support
Production Wrlas
Other

B. What employee benefits are included above? {e.g. health insurance, 401(k) contributions,
vacation and sick leave, etc.) Sege aftached.

C. If this is an existing business located in Miami-Dade, then how many jobs are expected to be
retained as part of this project? (Jobs in jeopardy of leaving Miami-Dade should only be included
here.) (Note: EDF grants cannot be used solely for the purpose of retaining existing jobs.)

D. What is the business’ principal industry classification code? {Use North American Industry
Classification System - NAICS.): 531120: Lessors of Nonresidential Buildings '

If more than one NAICS code applies, then provide a hreakdown of the project’s primary
business activities:

4. CAPITAL INVESTMENT OVERVIEW

A. Describe the capital investment in real and personal property (Examples: construction of
new facility; remodeling of facility; upg rading, replacing, or buying new equipment. Do not
include the value of land purchased for construction of a new building but include architect,
engineering and design costs).  gge attached.

5/14/21&3 ' 3|Page
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MIAM
ECONCMIC DEVELOPMENT, GENERAL PROJECT OVERVIEW  [{5W1)]

B. List the anticipated amount (thousands of dollars) and type of major capital investment to
be made by the applicant in connection with this project: (Attach separate schedule if
investment will be made over more than five years) See attached, Exhibit E.

Year Year Year Year Year
Land $ $ $ $ $
New Construction (excl. public $ $ $ $ $
infrastructure)
Building Renovations $ $ $ $ $
Manufacturing Equipment $ $ $ $ 3
R & D Equipment $ $ $ $ $
Other Equipment (computer $ $ $ $ $
equipment, office furniture, etc)
Total Capital Investment $ $ $ $ $
C. What is the estimated square footage of the new or expanded facility? 259,688 SF plus garage
D. What is the deadline to make the location decision (date)? 202016
E. What is the anticipated date that construction will begin? _1Q 2017
F. What is the anticipated construction completion date? ,
(If this project is being built in phases, then provide a commencement and completion date for each
phase,) _
G. What is the anticipated date that operations will commence? 3Q2018
H. Submit documentation demonstrating financial capacity and financial commitments using

other non-County sources to complete the project. See Exhibit E for sources and see Exhibit F for BioMed Realty
(Wexford's parent company) financials.

I'UBI.IC INFRASTRUCTURE NEEDS

Describe the type of public infrastructure investment needed. See attached.
What is the total anticipated cost of public infrastructure needed for this project? $ﬂ'_8._9.4’41 3

EDF grants will be disbursed only after the public infrastructure investments are complete
and negotiated performance benchmarks are met. Describe the business’'s capacity to
finance the public infrastructure costs. Sgg attached and Exhibit F.

O w > B

ECONOMIU IMPACT AND CORPORATE RESIONSIBILITY

A. Provide a brief synopsis of any special economic impﬁct_s/heneﬁts the project is expected to
stimulate in the community, the County, and the rest of South Florida. See attached.

B. Will business operations being supported with an Economic Development Fund grant
establish a plan for maximizing the employment of persons with family incomes less than
80% of the County’s median household income, or persons living in Census Block Groups
where 50% of residents live in households with income less than 80% of the median? If yes,

explain how that plan will be developed and implemented. Yes, see attached.

C. will the business operations be conducted in LEED certified (or equivalent energy
efficiency rating system} buildings? If yes, at what level of certification

vely] ®mo [J LEED Gold

5/14/2013 4|Page
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MIAM
ECONOMIC DEVELOPMENT, GENERAL PROJECT OVERVIEW

D. List and explain any criminal or civil fines or penalties or ongolng Investigatons or debarments that
have been performed/imposed upon the company, its executives, its principals or Its affitlates and
any bankruptcy proceedings (within the past 10 years) of the applicant or its parent company. Do
not leave this question blank. If there are no issues to be identifled, write "NONE.” Fallure to disclose
this information may resuit In this application being denied. NONE

E. Isthe company current with all its state, local and federal taxes? If no, please explain.

Yesm No O

.F. Provide any additional information you wish consldered as part of this review of your request for
Incentives or tems that may provide supplementary background information on your project or

company. See Exhibit F

T NIGNATHRES
Application Completed By:
Signature Emall Address
Kevin Keyser To the best of my knowledge, the
Name information included in this application is

Senior Director, Development

Title
Wexford Science & Tachnoloy, LLC

Company

accurate.

ok

slghature (Auti{pfized ffmpany Officer)
REQUIRED

Joseph A, Reagan, .Jr.

Address, if different than mailing address

Name

410-849-5723 Vice President, Development
Phone number Title

410-849-5733 Wexford Science & Technology, LLC
Fax Number Company

kevin. keyser@wexfordscitech.com

Email Address

3535 Market Strest, Suite 1230

‘Philadelphla, PA 19104

Address, if different than mailing address

July 21, 20156

Date 215-590-5023
Phone number

Name of contact person, if different than above 215-590-5021
Fax Number

Phone Number joseph.reagan@wexfordscitech.com
Email Address

Address July 21, 2015

Address Date

5/14/2013 5{Page
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Economic Development Fund
Building Better Cominunities
General Obligation Bond Program

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
Afttachments
1. BUSINESS INFORMATION

J. Will the business requesting grant funds own or lease the property where the project will be
located?

See Exhibit A for ground lease.
2. PROJECT OVERVIEW

D. Project Location Information
(ifi) Brownfield area document (see Exhibit B).

E: Give a full description of this proposed project. (Not to exceed 500 words. Be specific.)

The second phase of the University of Miami Life Science and Technology Park (“LSTP or the “Park™) is
the ground-up construction of a [4-story, 244,000 SF mixed-use hotel and innovation center, that will
provide the physical facilities, amenities, and programming essential to build a world-class innovation
center in the heart of Miami (“Building 2" or “the Project’). The Park is located within the eastern edge of
the University of Miami Health District and adjacent to the historic Overtown community. Given the
Park’s unique position, the Project would not only be a game changer for Miami’s burgeoning innovation
economy, but it would also provide pathways to the world of innovation to traditionally underrepresented
populations. Wextord Science & Technology (“Wextord™), the Park’s developer, is partnering with
American Communities Trust (ACT), a nonprofit with community impact expertise, to develop a robust
community engagement program that will leverage resources at the Park to expand educational
opportunities to area residents. '

The overall building program consists of a shared lobby, approximately 90,000 SF of innovation event
and workspace, 53,000 SF of office space, and a 148-key hotel with amenities. The building’s lobby is
designed as a gathering space for both building users and the surrounding neighborhood. This space will
include a micro food market featuring local vendors, restaurant and café options, and a daycare that would
service the broader community. The innovation space will be programed by a best-in-class operator, CIC,
who has a track record of attracting and retaining the industry’s top talent, as well as billions in venture
capital. CIC builds a highly dense co-working environment that operates on a collaborative model,
providing start-ups and fast growing companies with more cost-effective rates than traditional office
leases. The office portion of the building program will be geared toward established companies that seek
to be near the creative environment CIC creates. The 148-key limited service hotel will sit on top of the
building and complement the needs of the Park’s tenants and also serve those visiting the Health District.

Building 2 will be physically connected to the existing building at 1951 NW 7" Avenue (Building 1)
through a 15,214 SF glass-enclosed, Public Innovation Space. This public space will become the identity
for the Park; an iconic structure that will serve as the center of gravity for Miami’s innovation ecosystem.
This covered space will be capable of hosting events for up to 1,000 people, from community gatherings

/3




Economic Development Fund

Building Better Communities

General Obligation Bond Program

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
July 21, 2015

to industry events and will be programmed by CIC and CIC’s sister non-profit, Venture Café Foundation
(VCF). Within the glass box will be a 300-person climate-controlled flex hall ideal for conferences and
smaller events. VCF' weekly events — sometimes drawing up to 800 people per event at its Boston and St.
Louis locations — are essential to creating the collaborative environment that allows companies and
communities to flourish, Parking for Buildings 1 and 2 will be accommodated by minimum 646-car
garage that will be shared by building tenants and visitors.

See Exhibit C for drawings and renderings.

F. Explain how this proposed project will spur economic development, attract new businesses to
Miami-Dade Counnty and create jobs.

Through its partnership with CIC, the Project will atiract hundreds of small and fast-growing companies
and also support the University of Miami’s efforts to commercialize its research and scientific
advancements. As seen in CIC’s flagship location at Kendall Square in Cambridge, MA, as its client
companies outgrow CIC’s space, they continue to locate and reinvest in the immediate vicinity. For
example, Android, the largest mobile phone operating system in the world, was co-founded at CIC. After
being acquired by Google, the environment in Kendall Square attracted Google to start a Cambridge -
operation, Google’s Cambridge office, which stayed a CIC client for many years until it outgrew CIC’s
space, now spans over 300,000 SF and employs over 800 people. The strength of the entrepreneurial
ecosystem at CIC has brought other benefits as well, attracting more than $7B of venture capital. In
addition to startup companies, their acquirers, and venture capital, CIC also forms a magnet for large
innovation companies- Amazon, Apple, Facebook, Disney, Royal Dutch Shell, Boeing, Nestle and many
others have established substantial presences within CIC buildings, in most cases their first presence in
the region.

The innovation center within the project would support a similar environment, attracting new businesses
to Miami Dade County. An economic impact report prepared by Fishkind & Associates (see Exhibit D)
anticipates that the Project would create 476 permanent jobs, with a total economic output of 868 jobs and
$137,087,114 annually. The permanent jobs total breaks down as 243 CIC jobs (this model conservatively
uses 300 SF per employee, however in CIC’s existing locations the SF per employee is more dense at 125
SF per employee), 137 office jobs, 93 hotel and restaurant jobs, the majority of which will be accessible
to individuals with no higher than a high school degree, and 4 daycare jobs. This conservative model does
not even take into account the catalytic effect the innovation center will have.

The Project’s construction will also create 600 temporary jobs, for a total economic output of 1,156 jobs
and $156,477,420.

G. Provide a complete project line item budget, including estimated cost, sources and uses of funds,
a detailed description of project elements, and the portion of the project proposing to utilize
Economic Development Fund grants (EDF grants can only be used for publie infrastructure).

See Exhibit E for the budget, sources and uses, and EDF grant uses and see Question 2E, above, for a
description of project elements,

3. JOB AND WAGE OVERVIEW

Page 2 of 5
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Economic Development Fund

Building Better Communities

General Obligation Bond Program

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
July 21, 2015 '

A, How many new FTE jobs are to be created as part of this project? What are the initial average
wage and benefits?
See table below, which provides the absorption rates for the jobs projected in Exhibit D.

QOccupation Avg Avg Year Year Year Year Year | Total
Wage Benefits | 2018 2019 2020 2021 2022

Prof. Scientist $80,000 |  $24,000 18 18 14 14 3 72
Research Tech $55,000 |  $16,500 24 24 19 20 10 97
Senior Mgmt $125,000 | $37,500 6 -6 4 5 3 24
Admin Support $73,000 |  $21,900 12 12 0wl . 10 5 49
Office $60,000 |  $18,960 34 34 27 28 14 [ 137
Accommeodation $23,800 $4,522 18 19 14 15 8 74
Restaurant/Dayeare | $24,500 $4.655 5 6 5 4 3 23
117 119 93 9 | 51 476

B. What employee benefits are included above?

1t is anticipated that the Project’s tenants will provide employee benefits, which may include health
insurance, retirement, vacation, and sick leave, with average benefit values as noted in Exhibit D,
Appendix Table 2.

4. CAPITAL INVESTMENT OVERVIEW

A. Describe the capital investment in real and personal property (Examples: construction of new
facility; remodeling of facility; upgrading, replacing, or buying new equipment. Do not include the
value of land purchased for construction of a new building but include architect, engineering and
design costs).

The Project’s capital investment involves the ground-up construction and associated site development
costs of the 14-story hotel and innovation center, the construction of a 646-car garage that will service
Buildings 1 and 2, and the construction of the Public Innovation Space. The capital investment will also
include the tenant improvement costs for the CIC and office space, as well as the FF&E costs for the
hotel. Total investment is $112,077,800.

5. PUBLIC INFRASTRUCTURE NEEDS

A. Describe the type of public infrastructure investment needed.

A number of public infrastructure improvements will be made to the site, as detailed on Exhibit E, UM
LSTP Public Infrastructure Costs. In addition to work such as utility relocation and pedestrian
improvements, the Project includes the construction of a public garage to service both the Project and
Building 1, and it includes the construction of the Public Innovation Space.

The Public Innovation Space is a publically-accessible, landscaped, covered space connecting Buildings 1
and 2, which will ¢reate an iconic gathering place for the innovation community and the surrounding
neighborhoods. Similar to District Hall in Boston, MA — the first dedicated civic innovation space in the
country — the Public Innovation Space will be capable of hosting hundreds of events each year, including
low and no-cost events for the local community and non-profits. Within the larger glass box, there will be

Page 3 of 5
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Economic Development Fund

Building Better Communities

General Obligation Bond Program

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
July 21, 2015

a 300-person, conditioned “flex hall” that can host smaller conferences, seminars, and community
meetings. The Public Innovation Space will be highly-programmed through a partnership with CIC’s non-
profit sister organization, Venture Café Foundation (VCF), and provide constant engagement with the
community.

C. EDF grants will be disbursed only after the public infrastructure investments are complete and
negotiated performance benchmarks are mef. Describe the business’s capacity to finance the public
infrastructure costs.

Wexford Science & Technology, LLC, the owner of Wexford Miami, LLC, is a wholly-owned subsidiary
of BioMed Realty (NYSE: BMR), and has access to capital sufficient to cover the public infrastructure
costs (see Exhibit F for BioMed financials).

6. ECONOMIC IMPACT AND CORPORATE RESPONSIBILITY

A. Provide a brief synopsis of any special economic impacts/benefits the project is expected to
stimulate in the community, the County, and the rest of South Florida.
In addition to the economic impacts detailed in response to Question 2F, the Project will make special
efforts to expand access to the innovation economy to traditionally underrepresented populations.
s CIC and Venture Caté Foundation have a history of partnering with local organizations
1o increase the inclusiveness of the innovation economy:

o In Cambridge, CIC works closely with the Cambridge Office of Workforce
Development to place 12-20 students each summer with CIC startups, giving at-
risk student direct exposure to the world of entrepreneurship and innovation

o CIC often hosts tours or provides free event space to mission-aligned
organizations, like a recent “Girl Geek™ dinner hosted at District Hall in Boston
to encourage girls to pursue STEM education and careers.

o CIC and VCF have a long list of partners focused on inclusion and accessibility,
including LaunchCode, a coder development program which seeks to break
cycles of un employed Americans stuck in cycles of low wage jobs

»  Wexford has consistently demonstrated the importance of community engagement and
accessibility at their “Knowledge Communities” throughout the country. A few
examples include:

o In UM LSTP, Wexford has provided space in Building 1 to community and civic
partoers at low or reduced rates, such as SCORE Miami, which helps small
business and enfrepreneurs to grow and prasper by offering free mentoring,
financing assistance, and business consulting. Wexford also donates
approximately $11,000 annually in free meeting space to local organizations like
the Overtown Children and Youth Coalition

o InBaltimore, Wexford’s UMB BioParl facilitated a one-of-a-kind partnership
between a community college, a research institution, and the Park to provide real
pathways to secure jobs as research technicians within the Park. Wexford is
exploring ways to replicate this model partmership in other Knowledge
Communities

o Wexford also incorporates community-friendly spaces in its Knowledge
Communities whenever feasible. In Philadelphia, the ground floor of a Wexford
building features an incredible hand-on civic innovation wotkshop for youth,
adults, and community organizations to “make and do great things™

Page 4 of 5
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Economic Development Fund

Building Better Communities

General Obligation Bond Program

University of Miami Life Science and Technology Park Building 2 Hotel and Innovation Center
July 21, 2015

B. Will business operations being supported with an Economic Development Fund grant establish a
plan for maximizing the employment of persons with family incomes less than 80% of the County’s
median household income, or persons living in Census Block Groups where 50% of residents live in
households with income less than 80% of the median? If yes, explain how that plan will be
developed and implemented.

Wexford has a track record of local hiring and MBE participation, and plans to maximize employment
within the low-income community for the construction and operation of Building 2. During the
construction of Building 1, Wexford used the Vailon group to increase and track local and minority
participation. Of the 310 laborers employed during construction, 20% came from the local
Redevelopment Area, which is mostly comprised of Severely Distressed Census Tracts, and 49% resided
within the City of Miami, Forty-seven percent of the building’s permanent, operational staff is comprised
of workers and vendors within the immediate 11 zip codes. Wexford would again employ the services of
a local workforce consultant to ensure that the local community is included in all aspects of the Project.
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AMENDED AND RESTATED GROUND LEASE

THIS AMENDED AND RESTATED GROUND LEASE (“Lease”) is made as of
February 19_, 2010, between UNIVERSITY OF MIAMI, a Florida non-profit corporation and
7th AVE MARKET, LLC, a Florida limited liability company (collectively, “Ground
Lessor), and WEXFORD MIAMI, LLC, a Delaware limited liability company (“Ground
Lessee™).

RECITALS

A, Ground Lessor and Ground Lessee entered into a certain Ground Lease dated as
of April 16, 2009, as amended by an amendment dated June 29, 2009, a second Amendment
dated September 30, 2009 and a third amendment dated December 30, 2009 (collectively, the
“Original Ground Lease”). Pursuant to the Original Ground Lease, Ground Lessor has leased
certain Propetty (as defined in and described in the Original Ground Lease) to Ground Lessee.

B, Ground Lessor and Ground Lesses are parties to an Amended and Restated
Development Agreement dated April 6, 2009 (as amended, the “First Restated Development
Agreement”). Pursuant to the First Restated Development Agreement and the Original Ground
Lease, Ground Lessec has agreed to construct certain imitial improvements (as defined and
described in the First Restated Development Agreement and Original Ground Lease) on the
Property described in the Original Ground Lease,

C, Ground Lessor has agreed to lease to Ground Lessee certain additional land, and
Ground Lessee has agreed to enlarge and expand the initial improvements described in the
Original Ground Lease such that such enlarged initial improvements shall be built on the Iand
described.in the Original Ground Lease and such additional land. In order to reflect the changes
to the Ground Lease to adequately and properly account for the leasing of such additional land
and the construction of the enlarged initial improvements, Ground Lessee and Ground Lessor
have agreed to amend and restate the Original Ground Lease by entering into this Lease,

D. Concurrently herewith, Ground Lessor and Ground Lessee are amending and
restating the First Restated Development Agreement in its entirety pursuant to a certain Second
Amended and Restated Development Agreement of even date herewith (the “Development

Apreement™),

NOW, THEREFORE, in consideration of the sum of ten dollars ($10.00) and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Ground Lessor and Ground Lessee agree, intending to be legally bound, that the Original Ground
Lease is amended and restated in its entirety to read as follows:

1, INTERPRETATION

1.1  Definitions. When used in this Lease, the following capitalized terms shall have
the meanings indicated:

Additional Land Commencement Date: the date of this Lease,
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Additional Property: the Expansion Land and the portion of the Parking Arca described
in Exhibit B hereto as the “Parking Parcel 1.”

Additlonal Rent: all sums payable by Ground Lessee under this Lease other than Base
Rent, including without limitation, Administrative CAM, Impositions, sums payable on account
of an Event of Ground Lessee Default and all other costs, expenses, charges and amounts which
Ground Lessce is required to pay under this Lease, including and any and all sales tax (now
existing or hereafter imposed} which is due on Rent,

Access Drive: the parcel of {and legally described in Exhibit G attached hereto.

Administrative CAM: (i) from the Rent Commencement Date until the first anniversary
of the Rent Commencement Date a per annum charge equal fo the product of (A) seventy five
cents ($0.75) and (B) that portion of the Tmprovements that is occupied by subtenants who are
obligated to commence paying rent {o Ground Lessee and (ii) from and after the first anniversary
of the Rent Commencement Date an amount equal to the product of (A} seventy five cents
($0.75) and (B) the number of rentable square feet in the Improvemerts whether or not any of
such space is leased to any subtenants, all of such charges to be used to reimburse Ground Lessor
for the costs reasonably incurred by Ground Lessor in connection with the Propexty and/or
Surrounding Areas.

Affiliate: with respect to either party hereto, any Person that controls, is controlled by, or
is under common control with, such party. For such purpose, “control” means the power,
directly or indirectly, to control the management, policies and day-to-day activities of the Person
in question,

Alr Parcel: the parcel of air space legally described in Exhibit I.

Applicable Standards: the standards generally and customarily applicable from time to
time during the Term to buildings in the Central Business District or Brickell areas of Miami-
Dade  County, Florida of an age comparable to the age of the Inprovements, with the
understanding that the Initial Improvements and Replacement Improvements shall be constructed
according fo first class standards.

Base Rent: collectively, the Land Base Rent and the Parking Area Base Rent,

Blo-Technology Suites: a collection of small labs and support space for emerging local
companies, the area of which, when aggregated with the area of the Soft Landing Area, shall not
be less than 25,000 rentable square feet.

Building:  the seven (7) stoty mixed-use researcl/office building containing
approximately 262,849 gross square feet, comprised of the Tower Building and the Expansion,
being pait of the Initial Improvements, as depicted in the Final Construction Documents, and any
alterations or replacements thereof performed in accordance with this Lease.

Central Business District: the area of the City of Miami bounded on the east by
Biscayne Blvd, on the west by [-95, on the south by the Miami River and on the north by N.E.
5th Street.
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Change of Control: if (i) Wexford S&T or Wexford Equities shall cease to control the
policies, management and day-to-day operations of Ground Lessee, or (ii) if there is a sale or
transfer of 50% or mere in the ownership of membership or other equity interests in Ground
Lessee to any Person other than a wholly-owned subsidiary of Wexford Equities or Wexford
S&T .

Change In Use Notice: as defined in Section 5.1.2,

Claims: any and all third party claims, demands, causes of action, suits, Jjudgroents,
losses, damages, injuries (including death), liabilities, penaltics, enforcement actions, liens,
encumbrances, costs or expenses (including, without {imitation, reasonable attorneys’ fees).

Cancer Clinical Care: cancer patient care and the administration of chemotherapy and
radiation therapy, except that “Cancer Clinical Care” shall exclude the following: (i) proton
beam radiation and services ancillary thereto, such as imaging for treatment planning purposes;
(1) cancer related research and development, whether conducted by University researchers or
other Persons, whether or not such other Persons are Affiliates of the University; and (iii) clinical
cancer (rials, whether conducted by the University or other Persons, whether or not such other
Persons are Affiliates of the University.

Commencement Date: collectively, the Original Commencement Date and the
Additional Land Commencement Date,

Commencement Date Letter: as defined in Section 3.1.1,

Completlon Guaranties: the Redwood Completion Guaranty together with the Wexford
Completion Guaranty.

Construction Commencement: when construction of any part of the Building shall
have actually commenced, but not prior to issuance of all Land Use Approvals that are required
to be issued prior to commencement of construction of such part of the Building.

Core and Shell: with respect to any improvements, those portions of such improvements
that constitute all foundation elements, stair towers, elevator shafts, concrete columns, beatms,
shear walls, all structural and non structural concrete elements and steel/metal framing elements,
all base building systems, including HVAC, mechanical, electrical and plumbing, building
enclosure and the roof deck of such improvements.

Default Interest Rate: n per annum rate of interest equal to the rate designated as the
“Prime Rate” in the Money Rates table published from time to time in the Bastern Fdition of The
Wall Street Joumal, plus three percent (3%). If more than one prime rate (other than foreign
prime rates) is published in the Wall Street Journal for any day, the average of the published
prime rates for that day, exclusive of foreign prime rates, shall be used, If such Prime Rate is
otherwise unavailable at any time, the Ground I essor shall select a new index or other measure
appropriate as a basis for setting the rate in lieu thereof.

Demolition Notice: as defited in Section 6.2.1.
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Development Agreement: as defined in the Recitals,

Environmental Laws: alt federal, state and local laws, statutes, ordinances and
regulations, rules, rulings, policies, orders and administrative actions and orders applicabie to the
Propeity relating to industrial hygiene, environmental protection or the use, analysis, generation,
manufacture, storage, disposal or transportation of any petroleum, oil and other hydrocarhons,
polychlorinated biphenyls, flammable explosives, asbestos, urea formaldehyde, radioactive
materials or waste, infectious waste, lead-based paint or other hazardous, toxic, contaminated or
polluting matertals, substances or wastes, including, without limitation, any “hazardous
substances,” “hazardous wastes,” “hazardous materials” or “toxic substances” under any such
laws, ordinances or regnlations.

Event of Ground Lessee’s Defanlt: as defined in Section 14.1.
Event of Ground Lessor’s Default: as defined in Section 14.6.

Existing Environmental Assessments: the following assessments performed by WRS
Infrastructure & Buavitonment, Inc.: (i) Phase I Environmental Site Assessment for the
BOT/Camillus Parcel under WRS Project No. 32-61-070005 dated April 6, 2007; (ii) Limited
Phase 1 Environmental Site Assessment for the Camillus House- BOT Property under WRS
Project No. 32-61-070018 dated September 17, 2007; (iii) Additional Limited Phase Il
Environmental Site Assessment for the Camillus House- BOT Property under WRS Project No.
32-61-070018 dated November 30, 2007; (iv} Phase T Environmental Site Assessment for the
FDOT Properties under WRS Project No. 32-61-070005 dated April 6, 2007; (v) Limited Phase
II Environmental Site Assessment for the FDOT North and South Halves Property under WRS
Project No. 32 61-070018 dated September 17, 2007; (vi) Additional Limited Phase IT
Environmental Site Assessment for the FDOT North and South Halves Property under WRS
Project No. 32-61-070018 dated November 30, 2007; (vii) Phase 1 Environmentat Site
Assessment by URS Corperation dated August 16, 2005 for Two Vacant Properties; (viii) Phase
I Environmental Site Assessment by ATC Associates, Inc. dated June 13, 2002 for CSX
Property; (ix) Limited Phase IT Environmental Assessment by ATC Associates Inc. dated
December 16, 2002 for CSX Property; (x) Phase I Environmental Site Assessment for 1953 and
1571 N.W. Tth Avenue by CRB Geological & Environmental Services, Inc. dated October 14,
2008; (xi) Phase II Environmental Site Assessment for 1953 and 1971 N.W. 7th Avenue under
CRB Project No. 950 08; (xii) Phase I Environmental Site Asscssment for the former Shell
Station by CRB Geological & Environmental Services, Inc. dated July 7, 2008; (xiii) Phase II
Environmental Site Assessment for the former Shell Station under CRB Project No. 950-05;
(xiv) environmental site assessment report titled “Due Diligence Report” dated May, 2007, and
conducted by Groundwater & Environmental Services, Inc.; (xv) Application for Site
Remediation Funding Allocation Agreement as submitted by Motiva to FL Department of
Eavironmental Protection, dated October 4, 2006; (xvi) environmental site assessment report title
“Limited Contamination Assessment Addendum with Cost Share Proposal”, dated April 8, 2008,
and conducted by Groundwater & Environmental Services, Inc.; (xvii) Environmental
Assessment Report and Recommendations for further action by Hydrologic Associates USA,
Inc. dated October2, 2008; (xviii) Report of Supplemental Investigation by Hydrologic
Associates USA, Inc, dated January 19, 2009; (xix) Report of Supplemental Investigation
Addendum by Hydrologic Associates USA, Iuc. dated May 4, 2009; (xx) Additional
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Groundwater Assessment Report by Hydrologic Associates USA, Ine. dated June 5, 2009; (xxi)
Site Redevelopment Plan by Hydrologic Associates USA, Inc. dated June 8, 2009; (xxii)
Response to DERM June 16, 2009 by Hydrologic Associates USA, Inc. dated August 19, 2009,
(xxiii) Respouse to Review Comuments pertaining fo contamination assessment (DEF) by
Hydrologic Associates USA, Inc. dated August 20, 2009; (xxiv) Response to RFI (DEP) by
Hydrologic Associates USA, Inc. dated QOctober 28, 2009; (xxv) Derived Waste Management
Plan (DEP) by Hydrologic Associates USA, Inc. dated December 11, 2009; (xxvi) Interim Soil
Management Plan (DERM) by Hydrologic Associates USA, Inc. dated December 21, 2009;
(xxvii) Soil Management Plan to DERM by Hydrologic Associates USA, Inc. dated
December 29, 2009; (xxviii) Approval letter by FDEP regarding installation of drainage wells
dated December 2, 2009; (xxix) Waste Management Plan by FDEP dated January 8, 2010; and
(xxx) Conditional Soil Management Plan Approval Letter by DERM dated February 4, 2010.

Existing Environmental Conditions: the existing environmental conditions at the
Property as more particularly identified in the Existing Environmental Assessments, including
without limitation, that certain arsenic and lead soil contarnination, and TRHP concentrations
above the FDEP commercialfindustrial SCTL. of 2,7000.0mg/kg.

Expansion: that portion of the Building to be constructed on the Bxpansion Land.
Expansion Land: that parcel of land legally described on Exhibit H attached hereto,
Expiration Date: as defined in Section 3.1.1,

Extension Fee; as such term is defined in the Development Agreement.

Factor: as defined in Section 4.1.3.

Fee Estate: collectively, (i) all right, title and interest of Ground Lessor in, to and under
this Lease and (ii) all right, title and interest of Ground Lessor in, to and under the Property and
Improvements,

Fee Initlal Offer: as defined in Section 17.1,
Fee ROFO Notice: as defined in Section 17.1.
Fee ROFO Period: as defined in Section 17.2.
Fee ROFO Price: as defined in Section 17.1,

Final Completion: with respect to any improvements, the stage of completion of such
improvements where (i) all necessary final and unconditional certificates of completion and
occupancy shall have been issued by approptriate Governmental Authorities for the Core and
Shell of such improvements; (ii) the Project Architect shall have issued an AIA form certificate
of substantial completion for such improvements; (iii) full and final lien releases shall have been
received with respect to such improvements from ail contractors, subcontractors and any other
parties that have setved notices to owner under the Lien Law, and the Project shall be free and
clear of all construction liens and claims of lien for labor, materials or services; and (iv) the
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genexral contractor shall have executed a final affidavit with respect to such improvements in
accordance with the Lien Law.

Final Construction Documents: as defined in the Development Agreement,
Final Developer Approvals: as defined in the Development Agreement.
Final University Approvals: as defined in the Development Agreement,
Fixed Land Base Rent: as defined in Section 4.1.1.

Force Mafeure Event: an act of God or nature, an act of terrorism or war, suspension of
government operations, extraordinacy closure of government offices, general moratoria on
development of the Property and other properties in the vicinity of the Property, delays of any
Governmental Authority in the processing of permits, licenses, approvals and hearings, strikes,
civil disturbance, labor troubles or any other cause that is not within the reasonable control of
Ground Lessee, specifically excluding delays due to shortage or unavailability of funds or
financial condition.

Governmental Authorlty: the federal or any state, county, city or other local
government or quasi-govemnmental authority or utility provider, including any agency, bureau,
departrent or subdivision thereof, or independent commission or authority constituted thereby.

Granted Easement Beneficiaries: as defined in Section 2.3,

Ground Lessee Indemnitees: Ground Lessee and ils trustees, officers, directors,
shareholders, cmployees, partners, members, subsidiaries and Affiliates, and their respective
sticcessors and assigns,

Ground Lessee Minimum Return Condition; as of any date, the determination that the
sum of (i) the cumulative Net Parking Area Revenues, plus (ii) the cumulative Net Proceeds
through such date, is at least equal to the Ground Lessee Parking Development Costs through
such date.

Ground Lessee Parking Development Costs: as of any date, the cumulative amount of
(i} all actual, reasonable, third-party “soft costs” of development of the Parking Area
improvements to the extent not included in clause (ii) below including, without limitation, all
costs of all permits and approvals and the fees and expenses of all design professionals and
consultants; and (ii} the costs and expenses to construct-and achieve Final Completion of the
Parking Area improvements (including, without limitation, all “hard costs”) through such date.

Ground Lessee Response: as defined in Section 17.2.
Ground Lessor Change in Use Election Notice: as defined in Section 5.1.3.

Ground Lessor Delay: any failure by Ground Lessor to pecform those obligations
expressly set forth in this Lease within the time periods expressly set forth in this Lease, or any
intentional act by Ground Lessor, other than the performance of an obligation expressly set forth
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in this Lease, which failure or act interferes with or delay’s Ground Lessee’s ability to perform
its obligations under this Lease.

Ground Lessor Imdemnitees: Ground Lessor and its trustees, officers, directors,
shareholders, employees, patiners, members, contractors, agents, mortgagees, subsidiaries and
Affiliates, and their respective successors and assigns.,

Ground Lessor Response; as defined in Section 16.2.

Guarantor: shall mean individually and collectively as the context may require
Redwood, Wexford Equities and Wexford S&T.

Guaranty: the Amended and Restated Guaranty executed by Wexford Equities and
Wexford S&T in favor of Ground Lessor, dated as of April 6, 2009, as the same has been
ratified, confirmed and amended by Wexford Equities' and Wexford S&T’s joinder to the
Development Agreement,

Hazardous Substance: any “hazardous substances,” “hazardous wastes,” “hazardous
materials” or “toxic substances™ as described or defined under Environmental Laws.

Health District: shall mean the “Health District,” as defined by the SD-10 zoning
classification of City of Miami zoning ordinance 11,000 or the CI-HD district in the Miami 21
zoning ordinance.,

Impositions: as defined in Section 7.1.

Improvements: collectively, the Initial Improvements, any Replacement Improvements
and any improvements constructed from time to time within the Parking Area.

Initial Inprovements: as defined in the Development Agreement.

Institutional Lender: a bank, savings and loan association, insurance company, trust
company, mortgage company, pension fund, or other entity regularly engaged in the business of
making loans secured by real property, and with a combined capital and surplus of not Jess than
Five Hundred Million Dollars ($500,000,000.00).

Imtended Uses: Those uses which promote, encourage and stimulate medical
educational programs of the University through translational rescarch that is academically related
ot ancillary to the academic function of the University, including research in the natural, social
and biological sciences, and including provision for offices, retail space and other facilities
incidental or ancillary to such University activities, but excluding Cancer Clinical Care.

Joinder: the joinder attached hereto and executed by the Guarantors.
Land: collectively, the Tower Land and the Expansion Land.

Land Base Rent: as defined in Section 4.1, and which shall include Fixed Land Base
Rent and Variable Land Base Rent,
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Land Use Approvals: The Final University Approvals together with the Final
Developer Approvals.

Lease Year: each successive twelve (12) month period commencing on the Original
Commencement Date and each anniversary thereof during the Term, except that (i) if the
Original Commencement Date is not on the first day of a month, then the first Least Year shall
include the remainder of the month in which the Original Commencement Date occurs and the
second Lease Year and each Lease Year thereafter shall commence on the anniversary of the first
day of the month following the month in which the Original Commencement Date occurs and (ii)
in the event of the terminatjon of this Lease on any day other than the last day of a Lease Year,
then the [ast Lease Year shall be the period from the end of the preceding Lease Year to such
date of termination,

Leasehold Estate; collectively, (i) all right, title and interest of Ground Lessee in, to and
under this Lease and (i) all right, title and interest of Ground Lessee in, to and under the
Property and Improvements.

Leasehold Mortgage: a Mortgage encumbering all or any portion of the Leaschold
Estate, ‘

Leasehold Mortgagee: the Mortgagee under a Leasehold Mortgage.
Leasehold Initial Offer: as defined in Section 16.1.

Leasehold ROFO Notice: as defined in Section 16.1.

Leasehold ROFO Period: as defined in Section 16.2,

Leasehold ROFO Price: as defined in Section 16.1.

Leasing Guidelines: as defined in Section 12.4.3,

LEED Rating System: the LEED for Core & Shell Green Building Rating System
Version 2.0, or substantially equivalent replacement LEED rating system as may be in effect at
the time the applicable Improvements are registered with the USGBC,

Legal Requiremtents: any federal, state, local or foreign law, common law, statute,
ordinance, executive order, rule, regulation, order, judgment, administrative order, decsee,
directive, administrative or judicial decision and any other executive, legislative, regulatory or
administrative proclamation.

Liability Cap: for that period of time commencing on the date of this Lease and ending
on the date of Construction Commencement, an amount ¢qual to the aggregate amount of Base
Rent for the period commencing on the Rent Commencement Date and ending on the date that is
twelve (12) months after the Rent Commencement Date, and commencing on the date of
Construction Commencement and thereafter, an amount equal to Five Million and no/100
Dollars ($5,000,00.00), but subject to the limitations set forth in Section 14.8,
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Lien Law: Florida Statutes Chapter 713 Part 1 (2007), or any successor slaitutes.
MAMCO: Miami Asset Management Company, Incorporated, a Florida corporation.

Material Alterations: any alteration that (i) increases the gross square footage of the
Building by ten percent (10%) or more over the aggregate gross square feet contained or to be
contained in Building as set forth in the Final Construction Documents; (ii) reduces the gross
square footage of the Building by ten percent (10%) or more of the aggregate gross square feet
contained or to be contained in Building as set forth in the Final Construction Documents; (iii)
adds or removes a floor of the Building; (iv) materially alters the exterior appearance of the
Building from that shown on the Final Construction Documents; (v) changes the character of the
Building and renders it incompatible for the Intended Uses; (vi) changes the size of either the
Bio-Technology Suites or the Soft Landing Area such that the aggregate size of the Bio-
Technology Suites and the Soft Landing Area is less than 25,000 rentable square feet; (vii)
includes any alterations to the ground floor lobby area of the Building; (viii) costs more than
Five Million Dollars (§5,000,000) when aggregated with all related alterations made during any
twelve (12) month period; (ix) removes any columns, support structures, roofs or exterior walls
from or of the Building that any improvements existing from time to time within the Air Parcel
abut or are attached; or (x) removes any columns, support structures, roofs or exterior walls from
or of the Building that any improvements existing from time to time within other portions of the
Surrounding Area abut or are attached or are anticipated to abut or be attached (provided such
abutting andfor attached itnprovements were approved by Ground Lessee prior to their initial
construction), but Material Alterations shall specifically exclude (a) any alterations to the interior
of the Building (other than alterations to the ground floor lobby area of the Building) including,
without limitation, subtenant improvements, and (b) maintenance, repairs and replacements in
the ordinary course.

Memorandum of Lease: as defined in Section 19,10,
Mortgage: a deed of trust, mortgage or similar security instrurment,
Mortgagee: the holder of a Mortgage.

Net Proceeds: the net amount remaining from the gross proceeds (including all receipts,
income and financial accessions of any kind, whether cash or in-kind, and including set-off
rights, credits or similar receipts or entitlements) arising from a Transfer of the Parking Area
improvements in excess of the sum of the following items: (i) the amount paid by the Ground
Lessee from such proceeds on any Leaschold Mortgage or other indebtedness that has been
incurred by Ground Lessee for the purpose of developing, constructing, owning or operating the
Parking Area improvements; and (if) all reasonable, actual and customary costs of such
transaction paid by Ground Lessce directly related to the Transfer.

Net Parking Area Revenues: for any period, an amount equal to the positive difference,
if any, between (i) the sum of Parking Area Gross Revenues and Net Proceeds and (ii) Parking
Area Expenses.

New Development: the development and construction of any improvement in the
Surrounding Area or the Parking Area,

DMEAST #12$50748 v8 ' %

75




Non-Disturbance Agreement: as defined in Section 12.5 J.
Original Commencement Date: April 16, 2009.

Original Property: the Tower Land, the Access Drive and the portion of the Parking
Area described in Exhibit B hereto as the “Parcel 17,

Outside Completion Date: six (6) months after the Projected Completion Date.

Parking Agreement: that certain Relocated Parking Agreement between Qwner and
Wexford S&T dated as of April 16, 2009, as amended by that certain First Amendment to
Relocated Parking Agreement of even date herewith, as the same may hereafter be amended or
modified from time to time.

Parking Area: The parcel of land legally described on Exhibit B attached hereto,
together with any portion of the Improvements constructed thereon from fime to time.

Parking Area Base Rent: as defined in Section 4.1.

Parking Area Expenses: for any period, all reasonable costs and expenses actually
expended by Ground Lessee in the operation and management of the Parking Arca and any
improvements thereon including, without limitation, (i) costs of cleaning, security, janitorial
service, rubbish removal, heating, clectricity, air conditioning, utilities, tempered water and
water for lavatory use, maintenance and repairs, maintenance of the grounds and window
cleaning, (ii) service contracts or other agreements with independent contractors for any of the
foregoing, (iii) management and/or operator fees, (iv) such portion directly attributable solely to
the Parking Area and the improvements thereon of any wages, salaries, benefits, payroll taxes
and unemployment compensation insurance for employees of Ground Lessee or any contractor
of Ground Lessee engaged in the cleaning, operating, maintenance or security of the Parking
Area and the improvements thereon, (v) the cost (or portion thereof directly attributable solely to
the Parking Area and the improvements thereon) of all insurance including, without limitation,
casualty, liability and loss of rent insurance, (vi) an allowance for depreciation over the useful
life {as reasonably determined by Ground Lessee) of any items or improvements properly
chargeable to the capital account, (vii) payments to any Governmental Authority including, but
not limited to, water and sewer charges, {viii) fees and charges of any association or special
district affecting the Property allocable to the Parking Area and the improvements thereon, (ix)
real estate taxes allocable to the Parking Area and the improvements thereon, (x) use, occupancy
and/or parking taxes, and any surcharges, fees and assessments charged by any Governmental
Authority and (xi) supplies. The term “Parking Area Expenses” shall not include: (a) repairs or
other work (including rebuilding) occasioned by fire, windstorm or other casualty or
condemnation to the extent covered by Ground Lessce’s insurance ot should be covered if
Ground Lessee maintains the insurance it is required to maintain under this Lease, (b) interest on
and amortization of debt, (c)interest and penalties for late payment of taxes, (d) wages or
salaries of employees over the rank of property manager, (e) expenses resulting from any
violation by Ground Lessce of the terms of any Qualifying Mortgage which, under this Lease,
are the responsibility of Ground Lessee, (f) fees and costs of vendors providing services to or
supplies for the Parking Area for Ground Lessee materially in excess of rates then customarily

DMEAST #1215074B v8& %

24




charged by vendors for the same services or supplies to comparable parking facilities in the area,
and (g) any itern for which reimbursement is actually made to Ground Lessee from another
source (e.g., insurance proceeds),

Parking Area Gross Revenues: for any period, all revenue (including all receipts,
income and financial accessions of any kind, whether cash or in-kind, and including set-off
rights, credits or similar receipts or entitlements) derived, directly or indirectly, from the Parking
Area or any portion thercof that have been paid to, or applied for the benefit of, any of the
following: (i) the Ground Lessee, (ii) any Affiliate of the Ground Lessee, (iii) any creditor,
claimant, employee or agent of the Ground Lessee or any of its Affiliates, or any other Person if
the payment relates to the Parking Area or any portion thereof or it relates to any obligations to
such Person arising from the Parking Area or any portion thereof, or (iv) any other Person if such
payment represents such revenve that would otherwise have been received by a Person identified
in clauses (i) through (iii), but for the direction by such Person (or a court or administrative
order, or similar directive) to apply the revenue payment to such other Person. Without limiting
the foregoing, revenues from the Parking Area shall include: (a) revenues related to preceding
périods which were not collected until the period in question (and therefore were not previously
included in Parking Area Gross Revenues), including payments on account of judgments or other
awards in legal proceedings relating to foregone or uncollected revenues or the right to collect
same; (b) rent, royalties, license payments, valet fees or other remuneration of any nature
(including base reni, percentage rent and other additional rent) paid to or for the benefit of any
Persons identified in clauses (i) through (iv) and relating to the Parking Area or any portion
thereof; (c) fees paid to any Persons identified in clauses (i} through (iv) for any and al] services
and activities provided to Persons using the Parking Area ot any portion thereof; (d) proceeds
from any business intetruption or other loss of income insurance; (e) distributions, dividends or
other payments from any venture, partnership or similar enterprise relating to the use of the
Parking Area or any portion thereof; and (f) any portion of sub-tenant or licensee rents, fees or
other payments attributable to such sub-tenant’s or licensee's use of the Parking Area. For
purposes of this definition only, “Affiliate™ shall also include any venture, partnership, limited
liability company, trust, corporation or other business entity having the right to use any portion
of the Parking Avea or any portion thereof and in which the Ground Lessee (or any Affiliate of
Ground Lessee}) has, directly or indirectly, any ownership or economic interest of any kind.

Parking Relocation Notice: as defined in Section 2.5.1,
Parking Termination Notice: as defined in Section 2.6,
Permitted Exceptions: as defined in Section 2.2,
Permitted Transfer: as defined in Section 12.2.

Permitted Uses: the Intended Uses and any general offices uses as may be permitted
pursuant to Section 5.1 of this Lease.

Person: any individual, association of individuals, entity or Governmental Anthority.

Pre-Construction Default: as defined in Section 14.2.1.
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Pre-Construction Liguidated Damages Amount: as defined in the Development
Agreement.

Project: the Property and the Improvements.
Project Architect: as defined in the Development Agreement.

Projected Completion Date: twenty-one (21) months after the issuance of the
construction permit for vertical construction of the Tower Building,

Project Plan: the peneral plan for the development, improvement and use of the
Property attached as Exhibit C.

Property: collectively, the Additional Property and the Original Property.

Qualified Transferee: Any (a) Affiliate of Wexford Equities andfor Wexford S&T, the
membership or other equity interests of which are at least fifty percent (50%) owned by Wexford
Equities and/or Wexford S&T, directly or indirectly or (b) commercial real estate investor,
owner, owner accupant ot developer who (i) has a net worth equal to or greater than Thirty-Five
Million and No/100 Dollars ($35,000,000), (ii) owns, manages or is developing or, within the
preceding five (5) years, has owned, managed or developed at least one million square feet of
commercial space substantially similar to the Improvements in quality, character, and use, and
(iii) is not then a party to any litigation with Ground Lessor or any Affiliate of Ground Lessor.

Qualifying Mortgage: a Leasehold Mortgage that (a) is beld by a Qualified Transferee
or (b) is held by an Institutional Lender that is not an Affiliate of Ground Lessee and (i) is a lien
on the Leasehold Estate, (ii) secures the repayment of sums borrowed by Ground Lessee,
(iii) secures a loan that by its terms is required to be paid in full no later than the Expiration Date,
and (iv) has been registered with Ground Lessor putsuant to Section 13.5.

Qualifying Mortgagee: the Mortgagee under a Qualifying Mortgage.
Qualifying Sublease: as defined in Section 12.4.1.
Qualifying Subtenant: any subtenant under a Qualifying Sublease.

Recapture Option: Landlord’s option to recapture the Recapture Parcel pursuant to
Section 2.5.7.

Recapture Parcel: (i) with respect to the original Parking Area, the portion of the
Parking Area designated as “Parcel 3" on Exhibit B hereto, or (i) with respect to a Relocated
Parking Aurea, that portion of the Relocated Parking Area designated as the “Recapture Parcel” in
accordance with Section 2.5.1.

Redwood: Redwood Capital Investments, LLC, a Maryland limited liability company.
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Redwood Completion Guaranty: that certain Completion Guaranty executed by
Redwood in favor of Ground Lessor, dated as of April 16, 2009, as the same has been ratified,
confirmed and amended pursuant to the Joinder,

Relocated Parking Area; as defined in Section 2.5.1.
Reut: collectively, Base Rent and Additional Rent,

Rent Commencement Date: the date that a temporary certificate of occupancy is issued
for the Core and Shell of any portion of the Building.

Rent Payment Date: the Rent Commencement Date and every one (1) month thereafter;
provided that if the Rent Commencement Date is not on the first day of a month, then the first
Rent Payment Date shall be on the first day of the month following the Rent Commencement
Date and each Rent Payment Date thereafter shall be on the first day of each succeeding month
throughout the Term.

Repair Work: as defined in Section 9.3.
Replacement Improvements: as defined in Section 6.2.1,

Required Number of Parking Spaces: if Ground Lessor has previously exercised the
Recapture Option, the “Required Number of Packing Spaces” shall be the number of parking
spaces necessaty for the Building to be in compliance with Legal Requirements. If Ground
Lessor has not exercised the Recapture Optlon, the “Required Number of Parking Spaces” shall
be four hundred thirteen (413).

Reserved Easement Beneficiaries: as defined in Section 2.4,
Security Deposit: as defined in Section 4,10,

Signage: as defined in Section 6.2.3.

Site Redevelopment Plan; as defined in the Development Agreement.

Soft Landing Area: speculative wet lab space in flexible configurations to house the
soft landing and technology suite functions, the area of which, when aggregated with the area of
the Bio Technology Suites, shall not be less than 25,000 rentable square feet,

Space Lease: a lease agreement to be entered into between Ground Lessee, as landiord,
and the University, as tenant, pursuant to which the University shall lease approximately 80,000
square feet of space in the Building.

Stabilization: the date when the Initial Improvements are subject to Qualifying
Subleases for at least eighty-five percent (85%) of the rentable square footage of the Initial
Improvements.
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Substantial Completion: with respect to any improvements, the stage of completion of
such improvements where (i) all of such improvements, excepting only minor punchlist items (if
any) that do not intetfere with the use of such improvements, shall have been substantially
completed (a) in a good and workmanlike rmanner, (b} free of any defects, (c) in accordance with
all applicable governmental requirements, (d) with respect to the Initial Improvements, in
accordance with the Final Construction Documents and the Land Use Approvals and (e) with
respect to any and all improvements other than the Initial Improvements, in accordance with
such plans and specifications as may be approved by Ground Lessor in accordance with this
Lease (to the extent that such approval is required hereunder), (ii} temporary certificate of
completion or occupancy (or equivalent) for the Core and Shell of such improvements, and other
applicable inspections and approvals for such improvements shall have been issued by
appropriate Governmental Authorities and (iif) the architect of record shall have issued an AIA
form certificate of substantial completion with respect to such improvements.

Succession Date: as defined in Section 12.5.2.4.

Surrounding Area: the real property described in Exhibit B attached hereto less and
except the Property. On the date Ground Lessor acquires fee title to any additional land within
the parcel bordered by N.W. 20th Street on the north, N.W. 17th Street on the south, Interstate 95
on the east and N'W. 7th Avenue on the west, or on the dafe that any part of the Property is
released from this Ground Lease such additional and/or released lend shall automatically be
included within the definition of “Sumounding Area.” Although the parties intend this provision
to be seif-executing, Ground Lessor and Ground Lessee shall enter into an amendment of this
Lease to amend the definition of “Surrounding Area” to include any such additional and/or
released land.

Taxes: as defined in Section 4.4,

Tax Parcel: as defined in Section 4.4,

Taxable Area: as defined in Section 7.1.

Term: as defined in Section 3.1.1.

Termination Notice: as defined in Section 6.2.1.

Tower Building: that portion of the Building to be constructed on the Tower Land.

Tower Land: that parcel of land legally described on Exhibit D attached hereto,

Transfer: any (i) sale, assignment, subletting, exchange, hypothecation, transfer or other
disposition of the Leasehold Estate, in whole or in part, whether voluntarily or involuntarily, by
court or government agency order or other aperation of law, or otherwise; provided however, the
filing of involuntary liens shall not be deemed a hypothecation or transfer for purposes of this
definition, (ii) Change of Control, (iii) assignment, transfer or disposition of more than 50% in
the aggregate of the membership or any other equity interests in Ground Lessee, including any

such transaction in connection with any conversion, merger, consolidation ot other
reorganization, or (iv) the refinancing of alt or any part of the Leasehold Estate,
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University: the University of Miami, a Florida non-profit corporation.
USGBC: as defined in Section 6.1,
Variable Land Base Rent: as defined in Section 4.1.[.

Wexford Completion Guaranty: that certain Completion Guaranty executed by
Wexford Equities and Wexford S&T in favor of Ground Lessor, dated as of April 16, 2009, as
the same has been ratified, confirmed and amended pursuant to the Joinder.

Wexford Equities: Wexford Equities, LI.C, a Maryland limited liability company.

Wexford S&T: Wexford Science & Technology, LLC, a Maryland limited [iability
compauy.

1.2  Governing Law. This Lease shall be governed by and construed in accordance
with the laws of the State of Florida (without reference to conflicts of laws principles).

1.3 Captions, Numberings and Headings. Captions, numberings and headings of
Articles, Sections and Exhibits in this Lease are for convenience of reference only and shall not
be considered in the interpretation of this Lease.

1.4 Number; Gender. Whenever required by the context, the singular shall include
the plural, the neuter gender shall include the male gender and female gender, and vice versa.

15 Business Day. If the date for performance of any obligation under this Lease
falls on other than a business day, then such obligation shall be performed on the next
succeeding business day, and “business day” shall mean any day other than a Saturday, Sunday
or any other day on which federal government offices in Miami, Florida are closed.

1.6 Counterparts. This Lease may be executed in multiple counterparts, each of
which shall constitute an original and all of which shall constitute one and the same agreement.

1.7  Severability. If one or mote of the provisions of this Lease shall be held to be
illegal, invalid or unenforceable, each such provision shall be deemed severable and the
remaining provisions of this Lease shall continue in full force and effect,

1.8 No Oral Modifications or Waivers. No modification of this Lease shall be valid
or effective unless the same is in writing and signed by Ground Lessor and Ground Lessee. No
purported waiver of any of the provisions of this Lease shall be valid or effective unless the same
is in writing and signed by the party against whom it is sought ta be enforced.

1.9  Schedule and Exhibits. All Schedules and Exhibits referenced in this Lease are
incorporated by this reference as if fully set forth in this Lease.

1.10 Including. The word “including,” and variations thereof, shall mean “including
without limitation,”
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111 Integration. This Lease, all Schedules and Exhibits appended to this Lease, the
Development Agreement, the Guaranty and the Completion Guaranties contain the entire
understanding among Ground Lessor, Ground Lessee and Guarantor with respect to the
development and ground leasing of the Property, and are intended to be a full integration of all
prior or contemporaneous agreements, conditions, understandings or undertakings between them
with respect thereto. There are no promises, agreements, conditions, undertakings,
understandings, warranties or representations, whether oral, written, express or implied, among
Ground Lessor, Ground Lessee and any Guarantor with respect to the development and ground
leasing of the Property other than as are expressly set forth in this Lease, the Schedules and
Exhibits appended to this Lease, the Development Agreement, the Guaranty and the Completion
Guaranties.

112 No Construction Against Drafter, This Lease has been negotiated and prepared
by Ground Lessor and Ground Lessee and their respective attorneys and, should any provision of
this Lease require judicial interpretation, the court interpreting or construing such provision shall
not apply the rule of construction that a document is to be construed more strictly against one

party.

2. GRANT; PROPERTY: PARKING AREA;
RECIPROCAL EASEMENT AGREEMENT

2.1 Demise of Property. In consideration of the rents and covenants set forth in this
Lease on the part of Ground Lessee to be paid and performed, Ground Lessor hereby leases to
Ground Lessee, and Ground Lessee hereby accepis and leases from Ground Lessor, the Property
upon and subject to the terms and provisions of this Lease. Given that certain portions of the
Initial Improvements are intended to be constructed to the boundary lines of the Land, all as shall
be reflected in the Final Constinction Documents, Ground Lessee, at its sole cost and expense,
shall obtain after Substantial Completion of all of the Initlal Tmprovements a final “as-built”
survey of the Property by a surveyor reasonably acceptable to Ground Lessee, certified to
Ground Lessor and Ground Lessee, and sufficient to satisfy minimum technical standards as
requited by Section 472.027 Florida Statutes. If such survey reflects that such portions of the
Initial Improvements encroach over the boundary lines of the Land, or that such portions of the
Initial Improvements are not constructed to the houndary lines of the Land, then Ground Lessor
and Ground Lessee shall execute an amendment to this Lease and to any memorandum of this
Loase that appropriately amends the legal description of the Land to conform to the actual, as-
built boundary lines of such portions of the Initial Improvements.

2.2 Limitations, The demise of the Leasehold Estate is subject to the following (all
of the following are the “Permitted Exceptions’):

2.2.1 With respect to the Original Property, real estate taxes accruing from and
after the Original Commencement Date, not yet due and payable;

222 With respect to the Additional Property, real cstate taxes accruing from
and after the Additional Land Commencement Date, not yet due and payable;
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223 any state of facts an accurate survey and an inspection of the Property
wotlld disctlose;

224 applicable zoning and building restrictions and regulations, including
without limitation the Land Use Approvals;

2.2.5  the matters set forth in Schedule 2.2.5 attached hereto;

2.2.6  all title exceptions shown in Schedule B-1 of the final title policy issued 1w
Ground Lessee insuring the Leasehold Estate;

2.2.7 any documents required in order to obtain or in connection with the Land
Use Approvals; and

2.2.8 Ground Lessor's reversionary interest in the Property, Improvements and
Leasehold Estate upon expiration or earlier termination of the Term.

2.3 Intentionally Deleted.
2.4  Intentionally Deleted
2.5  Parking Area — Relocation.

2.5.1  Inthe event that the Ground Lessor, in its sole and absotute discretion- {a)
enters into an agreement with a third-party devcloper for such developer (o devetop and construct
& New Development within the Parking Area or any portion thereof, (b) elects to develop and
construct a New Development within the Parking Area or any portion thereof, or (¢) elects to sell
all or a portion of the Parking Areu, Ground Lessor at its sole discretion shall ke entitled to cause
Ground Lessee to relocate from the Parking Area to another area, which may include all or a
portion of the Surrounding Area and/or the original Parking Area as herein defined, with the
exact location and configuration to be determined by Ground Lessor (provided that such location
is properly zoned to permit the Required Number of Parking Spaces of size and character
substantially similar to the parking spaces located on the original Parking Area, is free of
Hazardous Substances except for the Existing Environmental Conditions, which will be
addressed pursuant to 3.6 of the Parking Agreement, is suitable for development or construction
of surface or structured parking, as the case may be, with respect to geotechnical considerations.
topography and other similar site conditions and Ground Lessor has good, marketable and
msurable title (at regular rates) thereto free and clear of all due and unpaid taxes, assessnicnts,
liens and encumbrances except Permitted Exceptions, matters caused by Ground Lessce or any
of its Affiliates and those easements or restrictions disclosed in a title report reasonably agreed to
by Ground Lessee) (a “Relocated Parking Area™). Ground Lessor may exercise its rights under
this Section 2.5.1 at any time and from time to time during the Tern (as long as the Parking
Agreement has not been terminated) by writien notice to Ground Lessee and Wexford S&T
{each, a “Parking Relocation Notice™), which Parking Relocation Notice shall specify (i) the
cflective date of such relocation (which date cannot be Jess than one hundred eighty (180) days
after the date Ground Lessee receives the Parking Relocation Notice) (the “Relocation Effcetive
Date™), (i) the Jocation of the Relocated Parking Area, (1i1) that portion of the Parking Area (ot
previous Relocated Parking Area, as applicable) that is to be released from this Lease and the
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Memorandum of Lease on the Relocation Effective Date (the “Released Parking Aren™), (iv)
whether Ground Lessor elects for the Relocated Parking Area to be improved with structured
parking facilities, (v) if the Relocated Parking Area will be improved with surface (and not
structured) parking facilities and Ground Lessor has not previously exercised the Recapture
Option, the location and configuration of the Recapture Parcel, which Recapture Parcel shall (I)
be of a size sufficient to permit construction of one hundred sixteen (116) parking spaces of size
and character substantially similar to the parking spaces located on the original Parking Area, (1)
cansist of one (1) parcel of land, and (TIT) have a location and configuration that permits the
Recapture Parcel to be severed from the balance of the Relocated Parking Atea without
adversely affecting the use and marketability of the balance of the Relocated Parking Area, and
(vi) the form of Ground Lessee's (or if structured parking facilities are to be constructed,
Wexford S&T’s (or its designee’s)) interest in the Relocated Parking Area as described in
Section 2.5.5. Ground Lessor may exercise its rights under this Section 2.5.1 up to two (2) times
during the Term (as long as the Parking Agreement has not been terminated) with respect to
relocations for which Ground Lessor does not require construction of structured patking
improvements within a Relocated Parking Area and one (1} time during the Term (as long as the
Parking Agreement has not been terminated) with respect to relocations for which Ground
Lessor requires comstruction of structured parking improvements. Notwithstanding any
provision contained in this Lease, Ground Lessor acknowledges and agrees that Ground Lessee
shall not have any obligation hereunder to construct andfor to pay for the costs and expenses to
construct any Relocated Parking Area or any structures or improvements located thereon
(including, without limitation, any structured parking facility).

252 Each Relocated Parking Area shall be sufficient in size to permit
construction of the Required Number of Parking Spaces of size and character substantially
similar to the parking spaces located on the original Parking Area. The improvements may
include structured parking in Ground Lessor’s sole and absclute discretion, which structured
parking will be developed in accordance with the terms and conditions of the Parking
Agreeroent. In the event that the Relocated Parking Area is comprised of surface parking and is
added to and governed by this Lease, then the provisions of Article VI of this Lease shall apply
with Tespect to any alterations or demolition of the improvements to be constructed within such
Relocated Parking Area as if such improvements were included within the definition of “Initial
Improvements,” except that in addition to the grounds upon which Ground Lessor may object to
plans as set forth in Section 6.24, Ground Lessor shall have right to object to the plans to the
extent they include a reduction in the number of parking spaces below the Required Number of
Parking Spaces.

2.3.3 Commencing on the Relocation Bffective Date, Ground Lessee shail have
an easement to use the original Parking Area (or previous Relocated Parking Area, as applicable)
to the extent necessary to provide the Required Number of Parking Spaces pending completion
of the improvements to the applicable Relocated Parking Area, which easement shall be recorded
and made subject to the lien of any Qualifying Mortgage, if requested by the Qualifying
Mortgagee, and shall terminate on the date on which the applicable Relocated Parking Area has
been improved to the extent necessary to provide the Required Number of Parking Spaces and
Ground Lessee has the right to use such Relocated Parking Area in accordance with Section
2.5.5 below.,
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254 On the Relocation Effective Date, the Released Parking Area shall be
deemed released from this Lease and the Memorandum of Lease and subject to any easement set
forth in Section 2.5.3 above, all right, title and interest of Ground Lessee hereunder with respect
to such Released Parking Area shall expire and Ground Lessee shall surrender to Ground Lessor
possession of such Released Parking Area and, if Ground Lessee elects to do so in its sole
discretion, any Improvements thereon, Although the parties intend this provision to be self-
exccuting, the parties shall enter into an amendment of this Lease and the Memorandum of Lease
to amend the definition of “Parking Area.”

2.5.5 Upon the Relocation Effective Date, Ground Lessor, in its sole and
absolute discretion, shall cause one of the following to occur: (a) if the Relocated Parking Ares
consists of surface parking, Ground Lessor (or its designated Affiliate) shall execute and deliver
in favor of Ground Lessee an amendment to this Lease adding the Relocated Parking Area, or a
new lease for the Relocated Parking Area, or (b} if the Relocated Parking Area consists of
structured parking, the developer of the structured parking shall execute and deliver in favor of
Ground Lessee a lease, sublease, exclusive easement right, or such other exclusive right as may
be reasonably acceptable to Ground Lessee for the use of the structured parking on the Relocated
Parking Area.

(2) If the Relocated Parking Area consists of surface parking, any
lease amendment or new lease in favor of Ground Lessee shall: (i)
include rental, fee and other economric terms no more burdensome
to Ground Lessee than the rental, fee and other economic terms
applicable to the Parking Area under this Lease, (i) benefit from
easements and reserve easements as set forth in the REA, (iii)
provided that the Parking Agreement remains in effect, include
relocation and termination provisions identical to those set forth in
this Section 2.5, (iv) otherwise be in form and content consistent
with this Lease and reasonably acceptable to Ground Lessee and
Ground Lessor, (v) be title insurable, contain, at a2 minimum, the
mortgagee protections contained in this Lease, and expressly not
prohibit encumbrance by a Qualifying Morttgage, (vi) if the
Relocated Parking Area is added to this Lease by an amendment to
this Lease, such Relocated Parking Area shall be subject to all of
the terms and conditions of this Lease applicable to the Parking
Area (including Section 19.1), and (vii} if the Relocated Parking
Area is added under a new lease, have a term not shorter than this
Lease and shall terminate upon a termination of this Lease.

(b) If the Relocated Parking Area consists of structured parking, then
any lease, sublease, casement or other right in favor of Ground
Lessee for use of the structured parking shall: (i) include a parking
fee or parking rent consistent with market rates for parking similar
to that provided by the Relocated Parking Area in the Central
Business District, (ii) benefit from easements and reserve
easements as set forth ia the RBA, (iii) have a term not shorter than
this Lease, (iv) otherwise be in form and content consistent with
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this Lease and reasonably acceptable to Ground Lessee and
Ground Lessor, and (v) be title insucable, contain, at a minimum,
the mortgagee protections contained in this Lease, and expressly
not prohibit encumbrance by a Qualifying Mottgage; provided,
however, if such lease, sublease, easement or other right in favor of
Ground Lessee is granted by Wexford S&T or an Affiliate of
Wexford S&T, then the foregoing provisions of this Section
2.5.5.2 shall not be applicable as long as Ground Lessee is then an
Alffitiate of Wexford S&T.

2.5.6 Except as otherwise expressly set forth in this Section 2.5, any relocation
of the Parking Area as set forth in this Section 2.5 shall not terminate or otherwise affect or
modify this Lease except that, if the Relocated Parking Area consists of a lease amendment
adding surface parking, from and after the Relocation Effective Date, “Parking Area” shall refer
to the applicable Relocated Parking Area rather than the original Parking Area (or previous
Relocated Packing Area, as applicable).

257 1If (a) the Space Lease terminates in accordance with its terms on account
of a default (after the expiration of all applicable notice and cure periods) by the landlord
thereunder, and (b) the parking facilities provided in the Parking Area or Relocated Parking
Area, as the case may be, consist of surface parking containing 413 parking spaces, then in such
event Ground Lessor may, simultaneously with or at any time after such termination of the Space
Lease, upon not less than thirty (30) days prior written notice to Ground Lessee, recapture the
Recapture Parcel on the date specified in such written notice (the “Recapture Effective Date”), in
which event the Recapture Parcel shall be deemed released from this Lease and the
Memorandum of Lease, all right, title and interest of Ground Lessee hereunder with respect to
such Recapture Parcel shall expire and Ground Lessee shall surrender to Ground Lessor
possession of such Recapture Parcel and, if Ground Lessee elects to do so in its sole discretion,
any Improvements thereon in their “as is” condition without representation or warranty as to the
condition of such Improvements, Although the parties intend this provision to be self-executing,
the partics shall enter into an amendment of this Lease and the Memorandum of Lease to amend
the definition of “Parking Area.” The Recapture Option shall not apply (A) to a termination of
the Space Lease for any reason other than a default (after the expiration of all applicable notice
and cure periods) on the part of the landlord thereunder, (B) to the expiration of the Space Lease
in accordance with its terms, or (C) if all or any part of any structured parking facility
constructed in accordance with this Ground lease or the Parking Agreement is located on the
Recapture Parcel or if any structured parking facility has been constructed in accordance with
this Ground Lease or the Parking Agreement,

26 REA. Ground Lessor and Ground Lessee agree to diligently and timely
cooperate with one another and to negotiate with one another in good faith to agree upon a
mutually acceptable reciprocal easement agreement encumbering the Surrounding Area and the
Property (the “REA”). The parties agree to complete the REA and to record it against the
Surrounding Area and the Property within ten (10) days following the date of this Lease,
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3. TERM; CONDITION OF PROPERTY

3.1 Term; Financing Contingency,

3.1.1 Ground Lesses shall have and hold the Property for a term {with respect to
the Original Property or the Additional Property, as the case may be, the “Term”) commencing
(a) with respect to the Original Property, the Original Commencement Date, and (b} with respect
to the Additional Propecty, the Additional Land Commencement Date, and ending at midnight on
the sixtieth (60th) anniversary of the Rent Commencement Date (“Expiration Date'), unless
sooner terminated as set forth in this Lease. Upon determination of the actmal Rent
Commencement Date and the actual Bxpiration Date, Ground Lessor and Ground Lessee shall
cach execute and deliver a letter in the form of Exhibit F attached hereto (the “Comimencement
Date Letter”). Ground Lessor and Ground Lessee acknowledge and agree that, notwithstanding
anything contained herein to the contrary, all of the terms, conditions, representations, warranties
and covenants contained herein shall, with respect to each of the Original Property and the
Additional Property, be deemed made as of, and shall apply only after, the Commencement Date
of the Term hereof with respect to the Original Property and the Additional Property, as the case
may be.

3.1.2 Ground Lessor and Ground Lessee acknowledge that the Development
Agreement provides for certain termination rights on the part of Ground Lessor and/or Ground
‘Lessee as set forth therein. If for any reason the Development Agreement is terminated by either
party as permitted pursuant to the terms of the Development Agreement (incinding, without
limitation, Section 3.1 thereof) then Ground Lessee shall pay Rent through the date of
termination of the Development Agreement, this Lease shall terminate as of the date of
termination of the Development Agreement and all right, title and interest of Ground Lessee
hereunder shall expire, and Ground Lessee shall surrender possession of the Property and any
Improvements to Ground Lessor. Nothing in this Section 3.1.2 shall Hmit or restrict the rights
and remedies of either party under the Development Agreement, this Lease, the Guaranty or the
Completion Guaranties if the Development Agteement is terminated as the result of an Event of
Defauit (as defined in the Development Agreement) by either party thereunder, and all of such
rights and remedies shall survive the termination of this Lease,

3.1.3 If Ground Lessee does not obtain financing for the Project acceptable to
Ground Lessee in its sole and absolute discretion by the earlier date to occur of (the “Financing
Termination Date™): {A) March 31, 2010, or (B) the execution and delivery by the University
(as tepant) and Ground Lessee (as landlord) (as applicable) of the Space Lease, then Ground
Lessee may elect to terminate this Lease by sending written notice to Ground Lessor by not later
than the Financing Termination Date, in which event this Lease and the Development Agreement
shall be of no further force or effect and the parties shall be released from any fusther obligations
or liabilities hereunder and thereunder (other than those that expressly survive termination). If
Ground Lessee does not deliver to Ground Lessor a written notice of termination by the
Financing Termination Date, then Ground Lessee shall irrevocably be deemed to have waived its
right to terminate under this Section 3.1.3. If Ground Lessee does not elect to terminate pursuant
to this Section 3.1.3, then the aggregate amount of the Extension Pee (as such term is defined in
the Development Agreement} actually paid to Ground Lessor shall be credited against the first
installments of Rent until fully expended,
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3.2 Possession. Ground Lessor delivered possession of the Original Property on the
Original Commencement Date, subject to the limitations set forth in Section 2.2. Ground Lessor
shall deliver possession of the Additional Property on the Additional Land Commencement Date,
subject to the limitations set forth in Section 2.2.

33  AsIs, Where Is; Envirenmental Indemnities.

33.1 Ground Lessor has not made and does not make any representations or
watranties as to the physical condition, environmental condition, layout, leases, square footage,
rents, income, expenses, operation, zoning or any other matter or thing affecting or relating to the
Property except as specifically set forth in this Lease or the Development Agreement, and
Ground Lessee is not relying upon any representation or warranty not embodied in this Lease or
the Development Agreement. Ground Lessee has had full opportunity to inspect and have
inspected the condition, nature, and usability of the Property, including any sub-surface
conditions, and the present uses and non-uses thereof, and the zoning and building laws and
regulations affecting the Property and, except as otherwise specificatly set forth in this Lease or
the Development Agreement, Gronnd Lessee accepts the Property in “as Is, where is” condition
and “with all faults,” without representation or warranty, expressed or implied, in fact or by law,
oral or written, by Ground Lessor, including, without limitation, the value, condition,
merchantability, habitability, marketability, profitability, suitability or fitness for a particular
purpose or use.

3.32 Ground Lessor agrees to indemnify, defend and hold harmless Ground
Lessee and the Ground Lessee Indemnitees from and against any and all Claims resulting from
(i) the Existing Environmental Conditions and (ii) any Hazardous Substances on, in or under the
Propetty caused by the acts of Ground Lessor or any of its trustees, directors, officers,
employees, Affiliates, contractors, subcontractors, agents or representatives. In the event that
any action or proceeding covered by the indemnity provided in this Section 3.3.2 is brought
against any Ground Lessee Indemnitee, Ground Lessor, upon notice from Ground Lessee, shall
defend such action or proceeding by counsel selected by Ground Lessee and approved by
Ground Lessor in writing within fifteent (15} days of request therefor, but no approval of counsel
shall be required where the Claim is defended by counsel of an insurance carrier obligated to
defend such Claim. Should any Claim bhe made against any Ground Lessee Ihdemnitee or an
action or proceeding be brought against it as set forth in this Section 3.3.2, Ground Lessee shall
give Ground Lessor prompt written notice thereof so as to enable Ground Lessor to defend such
Claim. Provided that Ground Lessor is defending an action or proceeding in accordance with
this Section 3.3.2, no Ground Lessee Indemnitee shall enter into any settlement discussions or
settlement of such action or proceeding without the approval of Ground Lessor, which approval
shall be granted or denied within thirty (30) days of request therefor. Notwithstanding anything
contained in this Lease to the contrary, the aggregate dollar amount of any recovery on the
indemmity and hold harmless set forth in this Section 3.3.2 shall be limited to the Liability Cap,
and prior to seeking recovery against Ground Lessor, Ground Lessee shall seck and pursue
recovery against any available insurance policy with respect to the matters for which the
indemnity and hold harmless set forth in this Section 3.3.2 apply.

3.3.3 Ground Lessee agrees that during the Term (i) Ground Lessee will not
make, store, release, treat or dispose of any Hazardous Substances on, about, or under the Project
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or any part thereof in violation of any Environmental Laws and (ii) Ground Lessee shall not
permit any subtenant or any other occupant of the Project or any part thereof to make, store,
release, treat or dispose of any Hazardous Substances on, about, or under the Project or any
portion thereof in violation of any Environmental Laws. Ground Lessee agrees to indemnify,
defend and hold harmless Ground Lessor Indemnitees from and against any and all third party
Claims resulting from any Hazardous Substances on, in or under the Property caused by the acts
of Ground Lessee, any Guarantor, any tenants, any subtehants or any of their respective
directors, officers, members, managers, partners, shareholders, employees, Affiliates,
contractors, subcontractors, agents, representatives, tenants, subtenants, guests, licensees,
invitees or other occupants. In the event that any action or proceeding covered by the indemnity
provided in this Section 3.3.3 is brought against any Ground Lessor Indemnitee, Ground Lessee,
upon notice from Ground T.essor, shall defend such action or proceeding by counsel approved by
Ground Eessor in writing, which approval shall be granted or denied within fifteen (15) days of
request therefor, but no approval of counsel shall be required where the Claim is defended by
counsel of an insurance carrier obligated to defend such Claim. Should any Claim be made
against Ground Lessor or an action or proceeding be brought against it as set forth in this Section
3.3.3, Ground Lessor shall give Ground Lessee prompt written notice thereof so as to enable
Ground Lessee to defend such Claim. Provided that Ground Lessee is defending an action or
proceeding in accordance with this Section 3.3.3, Ground Lessor shall not enter intc any
settlement of such action or proceeding without the approval of Ground Lessee.

4. RENT

4.1 Base Rent. Ground Lessee shall pay to Ground Lessor base rent for the Land (the
“Land Base Rent'), which is comprised of Fixed Land Base Rent and Variable Land Base Rent,
and base rent for the Parking Area (the “Parking Area Base Rent™), as follows:

4.1.1 Ground Lessee shall pay an aggregate amount of $867,420,00 as fixed
land base rent (the “Fixed Land Bage Rent™). Prior to the date hereof, Ground Lessee has paid
Fixed Land Base Rent in the amount of $623,925.00. Payments of the remaining portion of
Fixed Land Base Rent shall be payable in monthly installments of $34,785.00 commencing on
March 1, 2010 and on the first day of each successive month thereafter until September 30, 2010.

4.12 Ground Lessee shall pay variable land basc rent (the “Variable Land
Base Rent”) in an amount equal to Six Hundred Ninety Thousand and No/100 Dollars
($690,000,00). The Variable Land Base Rent shall be payable for each twelve (12) month
period, in advance, in equal monthly installments, on each Rent Payment Date; provided that if
the Rent Commencement Date is not on the first day of a month, then on the Rent
Commencement Date Ground Lessee shall pay the Variable Land Base Rent for such partial
month on a prorated basis. '

4.1.3 On the first (1st) anniversary of the first Rent Paynmient Date and on each
subsequent anniversary of the first Rent Payment Date thercafter during the Term, Variable Land
Base Rent shall be increased to equal one hundred one and a half percent (101.5%) of the
Variable Land Base Rent in effect during the immediately preceding twelve (12} month period,
all as to be set forth in the Commencement Date Letter.
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4.1.4 For the first five Lease Years, the Parking Area Base Rent shall be zero.
Thereafter, for any calendar quarter during which the Ground Lessee Minimum Return
Condition has been satisfied (as determined as of the end of such quarter), Ground Lessor shall
be entitled to receive as Parking Area Base Rent for such calendar quarter, a payment, which
shall equal thirly percent (30%) of the cumulative Parking Area Gross Revenues through the end
of such calendar quarter (or part thereof, with respect to the first quarter and the quatter in which
the Expiration Date occurs). The jncremental Parking Area Base Rent payment which Ground
Lessee is obligated to pay shall be calculated as of the last day of each calendar quarter (or part
thereof, with respect to the first quarter and the quarter in which the Expiration Date occurs) and
shall be paid not later than fifteen (15) days after the end of such calendar quarter (or pait
thereof, with respect to the first quarter and the quarter in which the Expiration Date occurs}).
For the avoidance of doubt, the parties acknowledge that Ground Lessee shall not have an
obligation to pay the Parking Area Base Rent during such calendar quarters when the Ground
Lessee Minirum Return Condition has not been satisfied as of the last day of such quarter. The
Parking Area Base Rent shall become payable whea the Ground Lessce Minimum Return
Condition has been attained. At any time during the Term after Ground Lessor has exercised its
relacation right under Section 2.5 the Relocated Parking Area consists of structured parking, then
Parking Area Base Rent, as calculated under this Lease, shall no longer be payable.

4.1.5 With each payment of Parking Area Base Rent, Ground Lessee shall
supply Ground Lessor a report certified by an officer of Ground Lessee showing the Parking
Area Gross Revenues for the preceding calendar quarter and the calculation of the Parking Area
Base Rent for such period. Ground Lessee shall keep in the Property or at some other location in
the city in which the Property is located approved in writing by Ground Lessor, a permanent,
accurate set of books and records of all Parking Area Gross Revenue derived from the Parking
Area, and all supporting records such as sales and parking tax reports, banking records and
statements, rent receipts and other rental records. All such books and records shall be retained
and preserved for at least six (6) years after the end of the calendar year to which they relate.
Ground Lessee shall allow Ground Lessor and its authorized representative(s) to inspect the
books, records, sales and parking tax reports, and all material source documents of Ground
Lessee and its “Affiliates™ (as such defined term is augmented in the definition of “Parking Area
Gross Revenues”) for the sole purpose of verifying the calculation of the Parking Area Base
Rent. Ground Lessor may exercise such inspection rights by delivering written notice to Ground
Lessee and identifying the imaterials to be inspected and the purpose for the inspection. Ground
Lessee shafl allow such inspection not later than ten (10) days after the date Ground Lessor
requests such inspection, and such inspection shall be conducted during reasonable business
hours, at the principal office for the Property, or at such other location or time as Ground Lessee
and Ground Lessor may agree. Ground Lessor will bear the costs and expenses related to such
inspection rights; provided, however, that if the inspection results in a 3% or greater increase in
the amount of Parking Area Base Rent that was the subject of the inspection, such costs shall be
borne by Ground Lessee. Notwithstanding any provision comtained herein, Ground Lessor shall
have one (1) year from its receipt of any Ground Lessee’s report to conduct an audit of that
report, After one (1) year, Ground Lessor shall be deemed to have waived its audit right as to
such report.

4.1.6 At any time and from time to time during the Term, Ground Eessee shall
have the right to prepay all or any portion of Variable Land Base Rent upon prior written notice
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to Ground Lessor (a “Prepayment Notice™). The Prepayment Notice shall set forth (a) the date on
which such prepayment shall be made (the “Prepayment Date”), which Prepayiment Date shall
not be less than ninety (30) days nor more than one hundred fifty (150) days after the date of the
Prepayment Notice, (b) Ground Lessee's calculation of the Prepaid Rent Payment (as defined
below), and (c)} the start and end dates for the period to which such prepayment applies (the
“Prepayment Perlod™). If Ground Lessee exercises its prepayment right under this Section, it
shall make a lump sum payment to Ground Lessor on the Prepayment Date in an amount equal to
all monthly payments of Variable Land Base Rent payable during the Prepayment Perod, as
adjusted as provided in Section 4.1.3, discounted at rate equal to the lesser of (i) five and one-
quarter percent (5.25%) and (ii) the University’s estimated thirty (30) year tax-exempt financing
rate as of the Prepayment Date (as determined in good faith by the University’s investment
bankers and advisors at the time Ground Lessee exercises its prepayment right) (the "Prepaid
Rent Payment"). Upon making the Prepaid Rent Payment, Ground Lessee shall be deemed to
have paid in full and satisfied its obligation under this Lease to pay Variable Land Base Rent
during the Prepayment Period.

4,2  Administrative CAM, Ground Lessee shall pay to Ground Lessor as additional
rent the Administrative CAM, in advance in equal monthly installments on each Rent Payment
Date throughout the Term; provided that if the Rent Commencement Date is not on the first day
of a month, then on the Rent Commencement Date Ground Lessee shail pay the Administrative
CAM for such partial month on a prorated basis. '

4.3 TImpositions and Other Charges. If the Property is taxed soparately then Ground
Iessee shall pay directly to the appropriate taxing authority, as additional rent, all Impositions
and any related costs, expenses, charges and amounts which Ground Lessee is required to pay
under this Lease (collectively, “Taxes"). Ground Lessor shall request the applicable taxing
authority to send tax bills for the Property directly to Ground Lessee and shall cooperate with
Ground Lessee at no cost to Ground Lessor in Ground Lessee’s communications and dealings
with the taxing authority. If, on the other hand, the Property is not taxed separately and is
therefore taxed under one tax bill along with other property owned by Ground Lessor {such other
property together with the Property shall be collectively referred to herein as the “Tax Parcel”),
then Ground Lessee shall pay its proportionate share, as reasonably determined by Ground
Lessor and Ground Lessce, of such Taxes assessed apgainst the Tax Parcel within ten (10)
business days of demand from the Ground Lessor.

44 Rent Taxes. In addition to Base Rent, Administrative CAM, Impositions and
other charges under this Iease, Ground Lessee shall pay to Ground Lessor each month a sum
equal to any and all sales taxes on Rent (now existing or hereafter imposed), governmental
surcharges, governmental impositions, local taxes and any other similar charges now existing ot
hereafter imposed, based upon the use or leasing of, or based upon the amount of Rent collected
for, the Property,

4.5 Late Payments; Default Intevest. If Ground Lessee shall fail to pay the Base
Rent, Administrative CAM or any and all sales tax which may be due under Section 4.5 on the
date the same is due and payable, or any amounts for which Ground Lessee is obligated to
reimburse Ground Lessor as set forth in this Lease by the date such payment is due and payable
as expressly set forth in this Lease, Ground Lessee shall pay to Ground Lessot, on demand, a late
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charge in the amount of one and one-half percent (1.5%) of the amount due but unpaid; provided
however, sach late charge shall not apply unless such failure shall continue for five (5) days after
Ground Lessce's receipt of written notice (provided, however, Ground Lessee shall not be
entitled to more than two (2) such written notices during the first twelve (12) month period of the
Term: and no more than one (1) such written notice during any twelve (12) month period
thereafter). If Ground Lessce shall fail to pay the Base Rent, Administrative CAM or any and all
sales tax which may be due under Section 4.5 on the date the same is due and payable, or any
amounts for which Ground Lessee is obligated to reimburse Ground Lessor as set forth in this
Lease by the date set forth in this Lease, Ground Lessee shall pay to Ground Lessor, on demand,
interest on the amount due but unpaid at the Default Interest Rate from and after the date such
amounts were due until paid in full,

4.6  Absolotely Triple Net. This Lease shall be deemed and construed to be a “triple
net lease” and Ground Lessee shall pay the Rent to Ground Lessor absolutely “triple net”
throughout the Term, without notice, abatement, counterclaim, deduction or set off of any kind,
except as otherwise expressly provided in this Lease, Except as otherwise expressly provided in
this Lease, the Ground Lessee shall pay and discharge, and, except to the extent caused solely as
the result of the gross negligence or willful misconduct of Ground Lessor, indemnify and save
harmless Ground Lessor from and against, all costs, operating expenses, Impositions, insurance
premiums, fees, payments in respect of Leasehold Mortgages, charges, expenses, costs of
compliance with Legal Requirements, and obligations of every kind and nature whatsoever
relating to the Property and Improvements,

4.7 Manner of Payment, Ground Lessee shall pay all Base Rent, Additional Rent
and all other charges due hereunder at Ground Lessor’s address designated as the “rent address™
in Section 19.2, or as Ground Lessor may otherwite direct, in such United States currency as
shall, at the time of payment, be legal tender for the payment of public and private debts.

4.8 No Termination. Except to the extent expressly set forth in this Lease, no
happening, event, occurrence, or situation whatsoever during the Term, whether foreseen or
unforeseen, and however extraordinary, shall permit Ground Lessee to quit or surrender the
Property or terminate this Lease or shall relieve Ground Lessee of its lability to pay the full Base
Rent and Additional Rent, or relieve Ground Lessee from any of its other obligations under this
Lease, and Ground Lessee hercby waives any rights now or hereafter conferred upon it by
statute, common law, proclamation, decree, order or otherwise, at law or in equity, to quit or
surrender the Property or terminate this Lease, or any part thercof, or to any abatement,
diminution, reduction or suspension of Base Rent or Additional Rent on account of any such
event, happening, occurrence or situation,

4.9  Security Deposit. As security only for the payment by Ground Lessee of Base
Rent for the period of time commencing on the Original Commencement Date and ending on the
first (Ist) anniversary of the Rent Commencement Date, Ground Lessee shall provide Ground
Lessor, contemporanecusly with its execution of this Lease, a security deposit equal to Six
Hundred Thousand Dollars ($600,000) (the “Security Deposit”) which shall be held in
accordance with the terms of this Section and which shall be made, at Ground Lessee’s election,
in cash or in the form of an unconditional, itrevocable letter of credit with a terin of not less than
one (1) year to be deposited with Ground Lessor, in the amount of the Security Deposit, which
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letter of credit shall be in form and substance, and issued by a lending institution, acceptable to
Ground Lessor. Any such letter of credit shall allow partial drawings. Ground Lessee shall
deliver to Ground Lessor a replacement letter of credit not later than thirty (30) days before the
expiration of any current letter of credit on deposit with Ground Lessor. If the Letter of Credit is
not renewed within thirty (30) days before the expiration date of such Letter of Credit, then
Ground Lessor shall be entitled to draw on such Letter of Credit and hold the cash as the Security
Deposit in accordance with this Section. If cash is deposited, then Ground Lessor shall deposit
such funds in a separate interest bearing account and shall not commingle such cash with Ground
Lessor’s other funds. Interest earned on the Security Deposit shall become a part of the Security
Deposit. The Security Deposit shall be returned to Ground Lessee (or the letter of credit
evidencing the Security Deposit released) within thirty (30) days aftex (i) any termination of this
Lease other than due to an Event of Ground Lessee’s Default or (ii) the expiration of the first
(1st) anniversary of the Rent Commencement Date, provided Ground Lessee has fully paid Base
Rent for the period of time commencing on the Original Commencement Date and ending on the
first (Lst) anniversary thereof and the Ground Lessee is not otherwise then in default under the
terms of this Lease. Upon the occurrence of an Event of Ground Lessee's Default on account of
Ground Lessee’s failure to pay, when due and payable hereunder beyond the expiration of
applicable notice and cure periods, any installment of Base Rent during the period of time
commencing on the Original Commencement Date and ending on the first (1st) anniversary
thereof Ground Lessor shall have the right to apply any part of said Security Deposit to any such
due and unpaid Base Rent during such period of time, without prejudice to any other rights
which Ground Lessor may have as a result of such Event of Ground Lessee’s Default. If all or
any part of the Security Deposit is so applied, Ground Lessee immediately shall restore the
Security Deposit to its original amount. In the event of a sale of the Property, Ground Lessor
shall transfer the Security Deposit to the vendee pursuant to an assignment and assumption
agreement acceptable to Ground Lessee and Ground Lessor, and Ground Lessor shall thereupon
be released from all liability for the return of such Security Deposit. If a letter of credit is
deposited, within thirty (30} days of Ground Lessor's request, Ground Lessee shall cause a new
Jetter of credit (or an amendment to the then-existing letter of credit) to be issued naming the
successor Ground Lessor and its successors and assigns as the beneficiary thereunder. Ground
Lessee shall look solely to the successor Ground Lessor for the return of said Security Deposit.
This provision shall apply to every transfer or assignment made of the Security Deposit to a
successor Ground Lessor. In connection with any Mortgages hereafter granted by Ground
Lessor encumbering its fee interest in the Property or any portion thereof, Ground Lessor may
execute a collateral assignment of its interest under this Lease, including without limitation,
Ground Lessor's interest in the Security Deposit,

4,10 Financial Reporting. Upon request of Ground Lessor, but not more than once
during any twelve (12) month period, Ground Lessee shall furntsh to Ground Lessee the most
cutrent annuat financial statements of Ground Lessee, including statements of income and
expense and cash flow, balance sheets and income statement, all reviewed by an independent
certified public accountant. Such financial statements shell be prepared in accordance with
generally accepted accounting principles, consistently applied. Such financial statements shall
be accompanied by an officer’s certificate of Ground Lessec stating that such financial
statements present fairly the financial condition and results of operation of Ground Lessee as of
the date of such statements.
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5. USE QF PROPERTY
51 Intended and Permitted Uses.

5.1.1 Ground Lessee shall use the Property and Improvements solely for the
Intended Uses and for any general office uses that may be permitted in accordance with Section
5.1.2 of this Lease.

: 5.1.2 If any space within the Building that is intended to be sublet is not sublet
for the Intended Uses by the date that is eighteen (18) months after any date during the Term that
such space becomes available for sublet, and provided that Ground Lessee has used good faith,
commercially reasonable and diligent continuous efforts for a period of not less than eighteen
{18) months to sublet such space for the Intended Uses, then within thirty (30) days after such
eighteen (18) month period Ground Lessee may request Ground Lessor’s consent to allow such
space to be sublet for general office putposes. Such request (a “Change i Use Notice”) shall be
in writing and shall include back-up documentation satisfactory to Ground Lessor demonstrating
that Ground Lessee has used good faith, commercially reasonable and diligent continuous efforts
for a period of not less than eighteen (18) months to sublet such space for the Intended Uses, but
shall have failed in its efforts.

(a)  If Ground Lessee timely delivers to Ground Lessor a Change in
Use Notice as provided in Section 5.1.2, then Ground Lessee shall
be permitted to enter into a Qualified Sublease with respect to the
space identified in such Change in Use Notice under which
Qualified Sublease the permitted uses may include general office
uses in addition to the Intended Uses if (i) within forty five (45)
days of Ground Lessor's receipt of a Change in Use Notice Ground
Lessor notifies Ground Lessee in writing that, in Ground Lessot’s
sole determination, (a) allowing general office use of such space
shall not cause the Property or any portion thereof, or any of
Ground Lessor’s or its Affiliates’ other properfies, to undergo
development of regional impact review due to their then-current
development uses or any anticipated future development or uses
and (b) any development order/approval with respect to the
Property or any portion thereof, or any of Ground Lessor’s or its
Affiliates’ other propertics, shall not be affected and (ii} Ground
Lessee shall have used its good faith, commercially reasonable and
diligent continuous efforts for a period in excess of eighteen (18)
months to sublet or re-sublet such space for the Intended Uses, but
shall have failed in its efforts, After expiration or termination of
any such Qualified Sublease, general office uses shall no longer be
a Permitted Use of the space identified in the Change in Use
Notice unless Ground Lessee again complies with the requirements
of Section 5.1.2 with respect to such space.

(b}  If Ground Lessee fails fo deliver to Ground Lessor a Change in
Use Notice within the time period set forth in Section 5.1.2, then, if
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and when Ground Lessee identifies a subtenant to use the
applicable space for general office uses, Ground Lessee shall
resubmit to Ground Lessor a Change in Use Notice and the
provisions of Section 5.1.2.1 shall be applicable.

52 Unlawful Uses. Ground Lessee shall not use, or allow the use of, the Property or
Improvements for any use in violation of any Legal Requirements, Ground Lessee shall not
suffer any act to be done or any condition to exist on the Propeity or Improvements, which may
be dangerous unless safeguarded as required under Legal Requirements, or which may in law
constitute a public or private nuisance or which may make void or voidable any insurance then in
force with respect thereto or shall make it impossible to obtain insurance required to be furnished
by Ground Lessee hereunder. Ground Lessee shall not suffer or permit the Property to be used by
the public, as such, without restriction or in such manner as might reasonably tend to impair
Ground Lessor’s title to the Property, or in such manner as might reasonably make possible any
claim or claims of adverse usage or adverse possession by the public, as such, or of implied
dedication of the Property or any portion thereof.

5.3 No Waste. Ground Lessee shall not permit or suffer to occur any physical waste,
damage or injury to the Property or Improvements or any part thereof, excepting damage
resulting from casualty or condemnation as described in Article IX and Article X.

6. IMPROVEMENTS

6.1 Initial Improvements. Ground Lessce shall construct on the Property, at its sole
cost and expense, the Initial Improvements substantially in accordance with the Project Plan, the
Final Construction Documents and the Land Use Approvals, Prior to Construction
Commencement of each component of the Initial Improvements (i.e., the Tower Building and the
Expansion), Ground Lessee shall provide to Ground Lessor all items set forth in Section 1 of
Schedule 6.1 attached hereto with respect to such component; provided however, payment and
performance bonds shall not be required if Ground Lessor approves the general contractor.
Ground Lessee (i) shall cause construction of the Tower Building to commence not later than the
later of (A) thirty (30) days after the issuance of the first permit for vertical construction of the
Tower Building or (B) thirty (30) days after the date that the finanicing contingency set forth in
Section 3.1.3 is satisfled or waived, and shall cause construction of the Expansion to commence
not later than thirty (30) days after the issuance of the first pexmit for vertical construction of the
Expansion, (ii) shall not voluntarily cease construction of the Initial Improvements for a period
in excess of ninety (30} consecutive days and (iii) shall diligently prosecute construction of the
Tnitial Improvements through Final Completion. Ground Lessee shall be deemed to have
“commenced construction” of the Tower Building and/or the Expansion, as the case may be,
pursuant to clauses (i)(A) and (i)(B) above, upon its commencement of construction of the
foundations of the Tower Building and/or the Expansion, as the case may be. Ground Lessee
shall use comunercially reasonable efforts to ensure that the Initial Improvements are constructed
to achieve the credits required to receive a certification by the U.S, Green Building Council
(“USGHBC”) at the level of Silver under the LEED Rating System. In the event the Initial
Improvements do not obtain certification by the USGBC at the level of at least Silver, upon
completion of construction and the final certification review process, Ground Lessee shall appeal
the denial of any credits requested that were not granted by the USGBC so as to obtain a
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certification by the USGBC at the level of at least Silver, If, upon a final determination of any
such appeal, the Initial Improvements do not obtain certification at a level of at least Silver,
Ground Lessee shall be responsible at its sole cost and expense to take corrective action in a
manner approved by Ground Lessor within thirty (30) days of Ground's Lessee’s request
therefor to ensure that the Initial Improvements obtain certification at the level of Silver. If the
USGBC adopts regulations that provide for periodic re-cettification or filings for existing
certified buildings, then Ground Lessee shall make any such administeative filing and pay any
associated nominal fees to maintain the Tnitial Improvement’s certification; provided, however,
Ground Lessee shall not be obligated to make any changes or alterations to the Property or incur
any costs other than nominal filing fees.

6.2  Demolition, Replacement Improvements, Alterations and Signage.

6.2.1 In addition to the provisions of Article [¥X and Article X, at any time after
forty (40) years from the Final Completion of all of the Initial Improvements, upon not less than
twelve (12) months prior written notice from Ground Lessee delivered to Ground Lessor (the
“Demotition Notice”), Ground Lessee may from time to time demolish the Initial Improvements
and construct, or not construct, replacement improvements for the Initial Tmprovements so
demolished (“Replacement Emprovements™), all subject to the requirements of this Section 6.2.
The Demolition Notice must state whether Ground Lessee intends to construct Replacement
Improvements, and if so, such Demolition Notice must include evidence reascnably satisfactory
to Ground Lessor that Ground Lessee has available to it sufficient funds (debt andfor equity) to
complete the Replacement Improvements. If Ground Lessee indicates in the Demolition Notice
that Ground Lesses does not intend to comstruct Replacement Improvements, or if the
Demalition Notice fails to include evidence reasonsbly satisfactory to Ground Lessor that
Ground Lessee has available to it sufficient funds (debt and/or equity) to complete the
Replacement Improvements, then Ground Lessor, in its sole discretion, may elect to terminate
this Lease by written notice delivered to Ground Lessee (a “Termination Notiee”) within six (6)
months after Ground Lessor’s receipt of the Demolition Notice. If Ground Lessor timely
delivers a Termination Notice, then Ground Lessee shall not demolish the Initial Improvements,
Ground Lessee shall pay Rent through the date of the Termination Notice, this Lease shall
terminate as of the date of the Termination Notice and all right, title and interest of Ground
Lessee hereunder shall expire, and Ground Lessee shall surrender possession of the Property and
Improvements to Ground Lessor. If Ground Lessor does not timely deliver a Termination
Notice, then Ground Lessee may proceed to demolish the Initial Improvements provided that
Ground Lessee (i) bonds such demolition in a manner fully satisfactory to Ground Lessor, (i)
continuously and expeditiously completes such demolition after such demolition is commenced,
(iil) immediately after completion of demolition removes all debris from the Property, (iv)
immediately after completion of demolition installs lawn on the Property in a manner
satisfactory to Ground Lessor, (v) maintains such Jawn at all times until commencement of
construction of the Replacement Improvements, (vi) Ground Lessee shall not move, relocate or
block the Access Drive unless Ground Iessee obtains Ground Lessor's prior written consent,
which Ground Lessor may withhold in its sole discretion, (vii) Ground Lessee shall not remove
any columns, support structures, roofs or exterior walls that any improvements existing from
time to time within the Air Parcel abut or are attached or are anticipated to abut or be attached
and (viii) Ground Lessee shall not remove any columns, support structures, roofs or extetior
walls that any improvements existing from time to time within other portions of the Surrounding
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Area abut or are attached or are anticipated to abut or be attached (provided such abutting and/or
attached improvements were approved by Ground Lessee prior to their initial construction),
unless Ground Lessee abtains Ground Lessor’s prior written consent, which Ground Lessor may
withhold in its sole discretion. If Ground Lessor does not timely deliver a Termination Notice,
but Ground Lessee does not commence construction of Replacement Improvements within three
(3) years after commencement of demolition, or does not achieve Final Completion of such
Replacement Improvements within seven (7) years after commencement of demolition, then
either party may elect to terminate this Lease by sending written notice of such election to the
other party, in which event the Rent for the entire remaining Term shall accelerate and be
immediately due and payable, this Lease shall terminate and all right, title and interest of Ground
Lessee hereunder shall expire, and Ground Lessee shall surrender possession of the Propetty and
any Improvements thereon to Ground Lessor.

6.2.2 Bxcept for demolition in connection with a casualty or condemnation, in
which event Article IX of this Lease shall apply, any material demolition of the Initial
Improvements proposed to be made prior to that date that is forty (40) years after Final
Completion of all of the Initial Improvements shall be subject to the prior written approval of
Ground Lessor which may be granted or withheld in Ground Lessor's sole and absolute
discretion.

6.2.3 Subject to Section 6.2.4 below, any Replacement Improvements, Material
Alterations and Signage shall be subject to the prior written approval of Ground Lessor, which
approval shall be granted or withheld within thirty (30) days of request therefor, and which
approval may be granted or withheld in Ground Lessor’s sole and absolute discretion with
respect to Signage, The term “Signage” shall mean any and all exterior signage of any type, size
or shape which is to be located by Ground Lessee on or around the Building or the Property.
Ground Lessee shall prohibit all of its subtenants from locating any Signage on the exterior of
the Building or the Property and shall include a clause to such effect in all of its subleases.
Notwithstanding anything to the contrary herein, (i) subject to Legal Requirements and except
for emergencies, Ground Lessee shall not mave, relocate or block the Access Drive unless
Ground Lessee obtains Ground Lessor’s prior written consent, which Ground Lessor may
withhold in its sole discretion, (if) Ground Lessee shall not remove any coluntns, support
sttuctures, roofs or exterior walls that any improvements existing from time to time within the
Air Parcel abut or are attached or are anticipated to abut or be attached and (iii) Ground Lessee
shall not remove any columns, support structures, roofs or exterior walls that any improvements
existing from time to time within other portions of the Surrounding Area abut or are attached or
are anticipated to abut or be attached (provided such abutting and/or attached improvements
were approved by Ground Lessee prior to their initial construction), unless Ground Lessee
obtains Ground Lessor’s prior written consent, which Ground Lessor may withhold in its sole
discretion and (iii) any and all Replacement Improvements, Material Alterations, Signage and
any and all other alterations shall be consistent with Applicable Standards, shall comply with all
Legal Requirements and shall be constructed to achieve a certification by the USGBC of not less
than Silver under the LEED Rating System, or, as applicable, to maintain the USGBC
certification received with respect to the Initial Improvements, which shail not be less than
Silver, Further notwithstanding anything to the coantrary herein, all Signage, advertising and
other publicity materials and maiters having or containing any reference to the University, the
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University's logos or the University’s trademarks shall be subject to the University’s approval,
which approval may be granted or withheld in the University’s sole discretion,

624 All schematic plans and design development documents for the
construction or installation of any Replacement Improvements, Material Alterations and Signage
shall be subject to Ground Lessor’s prior written approval, which approval shail be granted or
withheld within thirty (30) days of request therefor, Plans shall be submitted to Ground Lessor
for all Replacement Improvements, Material Alterations and Signage, together with written
request for approval of such plans, and Ground Lessor shall have thirty (30) days to review and
approve such plans; provided, however, Ground Lessor shall be obligated to approve such plans
as long as (i) such plans conform to ali applicable Legal Requirements, (ii} are consistent with
the Applicable Standards and the Design Standards set forth in the Development Agreement, (iii}
the Access Drive is not contemplated fo be moved or relocated, (iv) any columns, support
structures, roofs or exterior walls that any improvements existing from time to time within the
Air Parcel abut or are attached or are anticipated to abut or be attached are not contemplated to
be removed, (iv) any columns, support structures, roofs or exterior walls that any improvements
existing from time to time within other pottions of the Surrounding Area abut or are attached or
are anticipated to abut or be attached are not contemplated to be removed (provided however,
that this subsection (iv) shall apply only if such gbutting and/or attached improvements were
approved by Ground Lessee prior to their initial construction) and (v) as to plans for the
instatlation of any Signage, such Signage plans shall comply with any then-current signage
requirements of Ground Lessor (which Ground Lessee shall request a copy of prior to engaging
any company to prepare any such Signage plans). Ground Lessee’s written nolice requesting
approval of plans must include the following statement conspicuously printed in boldfaced type
immediately below the addressee line on the first page of the notice: YOUR FAILURE TO
RESPOND TO THIS LETTER BY THAT DATE THAT IS THIRTY (30) DAYS AFTER
THE DATE OF THIS LETTER SHALL BE DEEMED YOUR APPROVAL OF THE
REQUESTS SET FORTH IN THIS LETTER. If Ground Lessor disapproves any of such
plans, it shail notify Ground Lessee within such thirty (30) day period and shall indicate in detail
the nature of such revisions as must be made for the plans to be approved. If Ground Lessor fails
to send written notice to Ground Lessee objecting to such Replacement Improvements, Material
Alterations or Signage, then such Replacement Improvements, Material Alterations or Signage
shall be deemed to be in compliance with the provisions of this Article and approved by Ground
Lessor. Ground Lessee may, without Ground Lessor’s prior written approval, make all other
changes and alterations (that are not Replacement Improvements, Material Alterations or
Signage) to the exterior and interior of the Improvements; provided, however, that, subject to
Legal Requirements and except for emergencies, Ground Lessee shall not move, relocate or
block the Access Drive unless Ground Lessee obtains Ground Lessor’s prior written consent,
which Ground Tessor may withhold in its sole discretion, and provided further that all such
changes and alterations, whether structural or nonsfructural, shall comply with all Legal
Requirements, be consistent with all Applicable Standards and shall be constructed in manner so
as to maintain the USGBC certification of the Initial Improvements, which shall not be less than
Silver under the LEED Rating System. Ground Lessee shall deliver to Ground Lessor copies of
all plans for any structural changes or alterations performed by Ground Lessee, whether or not
Ground Lessor’s consent is required under the terms of this Lease. Approval by Ground Lessor
of any plans, specifications and design documents shall not constitute a representation, warranty
or other assurance by Ground Lessor that such plans, specifications or design documents comply
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with Legal Requirements or meet any other legal standard. Prior to commencement of
development, construction or installation of any Replacement Improvements, Material
Alterations or Signage, Ground Lessee shall provide to Ground Lessor all items set forih in
Schedule 6.1 Section 2 attached, all of which shall be subject to Ground Lessor’s approval,
which approval shall be granted or withheld within thirty (30) days of request therefor; provided
however, payment and performance bonds shall not be required if Ground Lessor approves the
general contractor with respect to the applicable Replacement Improvements, Material
Alterations and Signage.

6.3 Coustruction Requirements,

6.3.1 In connection with the construction of Improvements, Ground Lessee
shall, at its own cost and expense, comply with all applicable Legal Requirements and shall
procure all requisite permits and approvals. Upon request of Ground Lessee from time to time,
Ground Lessor shall cooperate with Ground Lessee in obtaining all such permits and approvals,
and will join in the filing of applications for such permits and approvals as required, provided
that Ground Lessor shall not be requited to incur any cost, expense or liability.

6,3.2 Ground Lessee shall indemnify and hold Ground Lessor harmless from
any and all losses, liens, charges, claims for damages and expenses of any nature whatsoever
arising out of or in any way connected with demolition, excavation, alteration or construction of
all Improvements, except to the extent caused solely as the result of the gross negligence or
willful misconduct of Ground Lessor.

6.3.3 All Improvements shall be constructed in a good and workmanlike manner
and in compliance with all Legal Requirements, and Ground Lessee shall comply strictly with all
applicable Legal Requirements, including without limitation, Florida Statutes Chapter 713 Part I
and any successor statute.

6.3.4 Ground Lessee shall require all contractors and subcontractors performing
wotk on or about the Property in connection with the Improvements to provide insurance
coverage for workmen's compensation at levels then required under Legal Requirements.
Ground Lessee shall furnish copies of insurance cettificates or policies evidencing such coverage
with respect to all general contractors prior to the commencement of such work.

_ 6.3.5 Ground Lessee shall not commence construction of any Replacement
Improvements until Ground Lessee has furnished to Ground Lessor evidence reasonably
satisfactory to Ground Lessor that Ground Lessee has available to it sufficient funds (debt and/or
equity) to complete the Replacement Improvements. Ground Lessec shall provide such evidence
to Ground Lessor not later than fifteen (15) days after Ground Lessor’s wrilten request, and
Ground Lessor shall grant or deny its approval within thirty (30) days of receipt of such
evidence,

63.6 Promptly following Substantial Completion of any portion of the Initial
Improvements and any Replacement Improvements, Ground Lessee shall furnish to Ground
Lessor (i) two sets of “as built” drawings of such Initial Improvements or Replacement
Tmprovements, as applicable, and (i} a copy of all certificates of Core and Shell completion and
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certtificates of occupancy issued with respect to such Initial Improvements and Replacement
Improvements, as applicable.

6.4 No Authorlty to Bind Fee, Pursuant to Florida Statutes Section 713.10, any and
all liens or lien rights shall extend to and only to the right, title and interest of Ground Lessee in
the Improvements and the right, title and interest of Ground Lessor in the Properiy,
Improvements and Surrounding Area shall not be subject to liens or claims of liens for
improvements made by Ground Lessee. Nothing contained in this Lease shall be deemed or
construed to constitute the consent or request of Ground Lessor, express or implied by
implication or otherwise, to any contractor, subcontractor, laborer or materialman to perform any
labor or furnish any materials for any specific improvernent of, alteration to, or repair of, the
Property or any part thereof, Inprovements or any part thereof or Surrounding Area or any part
thereof, nor as giving Ground Lessee, any Mortgagee, any sublessee or any other Person any
tight, power or authority to contract for, or permit the rendering of, any services or the furnishing
of materials that would give rise to the filing of any lien, mortgage or other encumbrance against
Ground Lessor’s interest in the Property or any part thereof, Improvements or any part thereof or
Surrounding Area or any patt thereof or against other assets of Ground Lessor, or Ground
Lessor's interest in any Rent. Notice is hereby given, and Ground Lessee shall cause all
construction agreements to provide, that Ground Lessor shall not be liable for any work
performed or to be performed at the Property or any part thereof, Improvements or any part
thereof or Surrounding Area or any part thereof for Ground Lessee, any Morigagee, any
sublessee or other Person for any materials furnished or to be furnished to the Property or any
part thereof, Improvements or any part thercof or Surrounding Area or any part thereof for any of
the foregoing, and no mechanic’s, laborer’s, vendor's, materialman’s or other similar statutory
lien for such work or materials shall be attached to or affect Ground Lessor's interest in the
Property or any part thereof, Improvements or any part thereof or Surrounding Area or any part
thereof or any other assets of Ground Lessor, or Ground Lessor’s interest in any Rent.

6.5 Construction Liens.

6.5.1 If any mechanic’s lien, materialmen's lien, supplier’s lien or other lien
shall be filed against the Property or any part thereof, Improvements or any part thereof or
Surrounding Area or any part thereof, based upon any act of Ground Lessee or any Person
claiming through or under Ground Lessee, then within sixty (60) days of the filing thereof,
Ground Iessee shall (i) promptly take such action (by bonding, secutity deposit, payment or
otherwise) as may be necessary to release or satisfy such lien, or (ii) if Ground Lessee desires to
contest such lien, furnish to Ground Lessor such security as Ground Lessor may reasonably
require to afford profection against such lien. Ground Lessee may bond such lien such that it
would be removed of record or furnish to Ground Lessor such security as Ground Lessor may
reasonably require to afford protection against such lien.

6.5.2 If Ground Lessee shall fail to comply with Section 6.5.1 with respect to
any mechanic's lien, materialmen’s lien, supplier’s lien or other lien, then, in addition to any
other right or remedy, Ground Lessor may, but shall not be obligated to procure the release of
such lien by bonding proceedings, not payment. Ground Lessee shall retmburse and pay to the
Ground Lessor on demand any and ail costs and expenses, including reasonable attorney’s fees,
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incurred by Ground Lessor in connection therewith, together with interest thereon at the Default
Interest Rate from the date such costs and expenses were incumed.

6.6 ‘Title to Improvements. Title to all Tinprovements shall be in and remain in
Ground Lessee for and during the entire Term and Ground Lessee shali be entitled to any federal,
state or local tax and other tax benefits arising from ownership of the Improvements, but upon
the expiration or termination of the Term, title shall vest in Ground Lesser in accordance with
Section 15.1 as to all Improvements then upon the Property.

7. IMPOSITIONS
7.1  Ground Lessee to Pay.

7.1.1 Subject to Section 4.6, Ground Lessce shall pay, before any fine, penalty,
interest or cost may be added thereto for the nonpayment thereof, all real estate taxes (including
without limitation any business improvement district fees), assessments, water and sewer rents
and charges, use and occupancy taxes, license and permit fees, vault space rent and other
governmental charges, general and special, ordinary and extraordinary, foreseen and unforeseen,
of any kind and nature for public improvements or benefits (collectively, “Impositions”), which
are assessed, levied, confirmed, imposed, become a lien or become payable during the Terin
upen or in respect of the Property, the Improvements or the sidewalks, streets or vaults adjacent
to the Property {collectively, “Taxable Area”), provided that:

7.1.2  Subject to Section 4.6, any Imposition (or instaliment thereof referred to in
7.1.3) which relates to any period, a part of which is not within the Term, shall be prorated
between Ground Lessor and Ground Laessee so that Ground Lessee shall pay only that proportion
thereof which the part of such period within the Term bears to the entire period; and

7.13 Subject to Sections 4.6 and 7.1.2, any Imposition payable by Ground
Lessee which would not otherwise be due until after the Term, shall be paid by Ground Lessee to
Ground Lessor upon the last day of such Term, provided that if any assessment becomes a lien
during the Term and is payable in installments, Ground Lessee shall pay only the installments
thereof which become due and payable during the Term, togsther with interest thereon and all
interest accrued on any unpaid balance, and Ground Lessor shall cooperate with Ground Lessee
in making any application which may be necessary to permit the payment of such assessment in
installments.

7.2  No Liability for Ground Lessor’s Taxes. Nothing contained in this Lease shall
require Ground Lessee to pay (i) any income, franchise, corporate, sticcession, inheritance or
capital levy tax of Ground Lessor, except as set forth in Section 4.7, or (ii) any transfer,
recordation or similar tax incident to a transfer of Ground Lessor's fee interest in the Property,
provided that if, at any time during the Term, the methods or scope of taxation prevailing at the
applicable Commencement Date shall be altered or enlarged so as to cause the whole or any part
of the taxes, assessments, levies, charges, or any other Impositions now or hereafter levied,
assessed or imposed on real estate and the improvements thereof (o be levied, assessed and
imposed, wholly or partially in substitution therefor upon Ground Lessor o upon the Base Rent
and/or Additional Rent payable to Ground Lessor, then all such taxes, assessments, levies,
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charges or Impositions, or the part thereof, so measured or based, shall be deemed to be included
within the term “Impositions” for purposes of this Lease, to the extent that such Impositions
would be payable if the Taxable Area were the only property of Ground Lessor subject to such
Impositions, and Ground Lessee shall pay and discharge the same as herein provided in respect
of the payment of Impositions.

7.3 Evidence of Payment, Ground Lessor shall cooperate, al no cost to Ground
Lessor, with Ground Lessee who shall be responsible for obtaining bills for all Impositions
directly from the applicable taxing authority. Ground Lessee shall furnish to Ground Lessor
official receipts of the appropriate taxing authority or other reasonable evidence demonstrating
payment of any Imposition payable by Ground Lessee before any penalty, fine, interest or cost
would become payable thereon for non-payment thereof,

74  Ground Lessor’s Right to Pay Impositions. Subject to Ground Lesses’s rights
under Section 7.5, if any Imposition shall not have been paid as required in Section 7.1, then
Ground Lessor may, but shall not be required to, pay the same, and shall therenpon become
entitled to repayment by Ground Lessee of the same on demand, together with interest thereon at
the Default Interest Rate for the period from the date of payment by the Ground Lessor until
repaid by Ground Lessce.

7.5  Contest of Impesitions.

7.5.1 Ground Lessee may in good faith contest, seek to abate or otherwise
challenge any Imposition in either Ground Lessee’s name or Ground Lessor’s name, or both, and
may take any and all action with respect thereto as it may deem necessary or advisable, and
Ground Lessor shall cooperate with Ground Lessee and execute such papers as may from time to
time be necessary to bring, defend or facilitate such proceedings, provided that Ground Lessor
shall not be subject to any expense, cost or liability as a result thereof and Ground Lessee shall
indemnify and save Ground Lessor harmless from and against all such costs, and liabilities and
expenses incurred in connection with such proceedings, and provided further that Ground Lessee
may not undertake any challenge to any Imposition that creates any risk that the Property or
Leasehold Estate will be sold for non-payment of such Imposition unless Ground Lessee
provides a bond, indemnity or other assurance reasonably satisfactory to Ground Lessor that all
Impositions being challenged, together with all interest and penalties thereon, will be paid as
finally determined and in all events before any sale of the Property or Leaschold Estate as a
result of such non-payment. All refunds and abatements shall belong to Ground Lessee or
Ground Lessor, depending upon which party paid or would have been obligated to pay (as
between Ground Lessee and Ground Lessor) the Impositions in respect of which the refund or
abatement was made.

7.5.2 Tfin connection with such proceedings Ground Lessee shall defer payment
of any Imposition, then upon termination of such proceedings, Ground Lessee shall pay the
amount, if any, of such Imposition as finally determined therein, the payment of which may have
been deferred during the prosecution of such proceedings, together with all fees, penalties or
other liabilities in contiection therewith,
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753 With respect to Impositions which are payable after expiration of the
Term, Ground Lessor may in good faith contest, seek to abate or otherwise chailenge such
Tmposition in cither Ground Legssee’s name or Ground Lessor’s name, or both, and may take any
and all action with respect thereto as it may deem necessary or advisable, and Ground Lessce
shall cooperate with Ground Lessor and execute such papers as may from time to time be
necessary to bring, defend or facilitate such proceedings, provided that Ground Lessee shall not
be subject to any expense, cost or liability as a result thereof and Ground Lessor shall indemnify
and save Ground Lessee harmless from and against all such costs, and Habilities and expenses
incurred in connection with such proceedings. All refunds and abatements shall belong to
Ground Lessee ot Ground Lessor, depending upon which party paid or would have been
obligated to pay (as between Ground Lessce and Ground Lessor) the Impositions in respect of
which the refund or abatement was made.

8 INSURANCE

8.1 Pre-Construction. During the period from the applicable Commencement Date
until Construction Commencement, Ground Lessee shall maintain, with respect to the portion of
the Property to which such Commencement Date relates, at its sole cost and expense, the
following:

8.1.1 cominetcial general liability insurance against claims for bodily injury,
death or property damage occurring upon, in or about the Property and Improvements, with
limits of Five Million Dollars (3$5,000,000) per occurrence and Ten Million Dollars
($10,000,000) in the aggregate, which may be arranged through a combination of primary and
excess policies;

8.1.2 automobile liability insurance with combined single limits of Two Million
Dollars ($2,000,000); and

: 8.1.3 workers compensation insurance with statutory limits, and employers
liability coverage with limits of One Million Dollars ($1,000,000) for each accident or fllness.

8.2 During Construction, With respect to each portion of the Initial Improvements,
during the period from Construction Commencement of such portion of the Initial Improvements
until Substantial Completion of such portion of the Initial Improvements, Ground Lessee shall
maintain or cause to be maintained, at its sole own cost and expense, the following:

82,1 builder's risk insurance in so-called non-reporting form upon the Initial
Improvements while under censtruction, in such amounts and with such coverages as are
customarily required by an Institutional Lender on comparable properties in Miami-Dade
County, Flotida;

8.22 commercial general liability insurance against claims for bodily injury,
death or property damage occurring upon, in or about the Property and Improvements, with
limits of Twenty five Million Dollars ($25,000,000) per occurrence, which may be arranged
through a combination of primary and excess policies, Such insurance shall be primary and non-
contributory, shall be written on an occurrence form (i.e., not a claims-made form), and shall
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have coverage for (i) completed operations liability, (ii) independent contractor liability and (iii)
blanket contractual liability;

8.2.3 automobile liability insurance with combined single limits of Two Million
Dollars ($2,000,000);

8.24 workers compensation insurance with statutory [imits, and employers
liability coverage with limits of One Million Dollars ($1,000,000) for each accident or illness;
and

8.2.5 contractor's equipment insurance with limits adequate to cover all
property of the contractor brought onto the Property, including a waiver of subrogation against
Ground Lessor,

8.3 Following Substantial Completion. From and after Substantial Completion of
each portion of the Initial Tmprovements, Ground Lessee shall maintain, with respect to each
portion of the Initial Improvements that has reached Substantial Completion, at its own cost and
expense:

8.3.1 alt rsk property insurance on the Improvements and personal property
with limits equal to 100% of the full replacement cost which for purposes of this Lease shall
mean actual replacement value (exclusive of costs of excavations, foundations, underground
utilities and footings) waiving all co-insurance provisions; providing for no deductible in excess
of $100,000 (except for the perils of wind and flood from a named storm as designated by the
National Hurricane Center where the deductible shall not be in excess of 3% of the total insured
value); and providing coverage for contingent liability from Operation of Building Laws,
Demolition Costs and Increased Cost of Construction Endorsement together with an Ordinance
of Law Coverage or Enforcement endorsement if any of the Improvements or the use of the
Improvements shall at any time constitute legal non-conforming structures or uses, and with an
endorsement for nuclear, war and terrorism coverage, if available on commercially reasonable
terms (which terms include a premium of not more than ten percent (10%) of the premium for
the property insurance policy allocable to the Improvements).

8.3.2 business interruption/loss of rents insurance with loss payable to Ground
Lessee and covering all risk required to be covered by the insurance providing for in Section
8.3.1; with limits sufficient to pay any Rent under this Lease during the period of rebuilding but
not more than a period of one (1) year from occurrence of the loss, The proceeds of such
insurance shall be utilized by Ground Lessee to fulfill its obligations to pay Rent and to comply
with its other obligations under this Lease;

8.3.3 commercial general liability insurance against claims for bodily injury,
death or property damage occumring upon, in or about the Property and Improvements, with
limits of Five Million Dollars ($5,000,000) per occurrence and Ten Million Dollars
($10,000,000) in the aggregate, which may be arranged through a combination of primary and
excess policies. Such insurance shall be primary and non-contributory, shall be written on an
occurrence form (i.e., not a claims-made form), and shall have coverage for (i) completed
operations liability, (ii) independent contractor liability and (iii) blanket contractual Liability;
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834 automobile liability insurance with combined single limits of Two Million
Dollars ($2,000,000); and

83.5 workers compensation insurance with statutory limits, and employers
Jiability coverage with limits of One Million Dollars ($1,000,000) for each accident or illness.

8.4 Nature of Policies. All insurance to be obtained pursuant to this Article VI
shall: .

8.4.1 be obtained from insurers of recognized responsibility, rated at least Class
A —Level VI by the A, M. Best Company, Inc. or an equivalent rating by another national rating
organization, authorized to do business in the State of Florida;

8.4.2 provide that the insurers will endeavor to provide at least thirty (30) days’
prior written notice to Ground Lessor and Ground Lessee prior to canceling such policies;

843 provide that any losses thereunder in excess of One Million Dollars
($1,000,000) shall be adjusted with Ground Lessor and Ground Lessee;

844 in the case of commercial general liability policies, name Ground Lessor
as an additional insured;

845 in the case of the insurance required under Sections 8.2.1, 8.3.1 and 8.3.2,
name Ground Lessor as an additional insured and loss payee as its interests may appear;, and

846 contain an agreement by the insurer that loss shall be payable
notwithstanding any negligence of Ground Lessee and waiving any right of subrogation by the
insurer to any claims of Ground Lessee against Ground Lessor.

8,5 Evidence of Coverage. Ground Lessee has delivered to Ground Lessor a copy of
each insurance policy or policies required under this Article VIII with respect to the Original
Property, or certificates thereof, with evidence of the payment of the premiums therefor, and at
least ten (10) business days before the Additional Land Commencement Date, Ground Lessee
shall deliver to Ground Lessor a copy of each insurance policy or policies required under this
Article VIII with respect to the Additional Property, or certificates thereof, with evidence of the
payment of the premiums therefor. At least ten (10) days prior to expiration of any such policy
ot policies, Ground Lessee shall deliver to Ground Lessor evidence of the renewal or
replacement thereof, which evidence may include certification by Ground Lessee that such
insurance will be in place as of the expiration date, including the names of the possible insurers.
T¢ Ground Lessee fails to provide to Ground Lessor evidence of continuous insurance coverage in
accordance with this Section 8.5, Ground Lessor may procure any such insurance in accordance
with Section 14.3 hereof for such periods as Ground Lessor shall elect, and Ground Lesseo shall,
on demand, reimburse Ground Lessor for all expenditures for such insurance with interest
thereon at an annual rate equal to the Default Interest Rate.

8.6 Compliance with Policies. Ground Lessee shall comply with the requirements of
all policies of insurance which Ground Lessee is required to maintain pursuant to this Article
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VIIL, together with the requirements and rules instituted by the various insurance carriers from
time to time with respect to such polieies.

87 Construction Period Insurance after Initial Improvements. If Ground Lessee
proceeds with demolition of the Initial Improvements and construction of Replacement
Improvements, or construction of Material Alterations, the provisions of Section 8.2 shail be
applicable during the period of construction until Substantial Completion of the Replacement
Improvements or Material Alterations, as applicable, and the provisions of Section 8.3 shall be
applicable from and after Substantial Completion of the Replacement Improvements or Material
Alterations, as applicable. This Section is not intended to permit or authorize Ground Lessee to
demolish the Improvements and to construct Replacement Improvements or Material Alterations
except as otherwise specifically provided in this Lease.

88 Changesin Coverage.

8.8.1 Either Ground Lessor or Ground Lessee may request a redetermination of
the replacement cost of the Improvements by an independent appraisal satisfactory to the insurer
at any time from and after the anniversary of Substantial Completion of all of the Tnitial
Improvements, provided that such requests by any party are not made more often than once
every five (5) years and that thc party making such request pays for the cost of such
redetermination,

8.8.2 From time to time during the Term, Ground Lessor may request
modifications (including increases or decreases in limits and new types or terms of policies and
endorsements) to the coverages, limitations or terms of policies described in Sections 8.1 through
8.4, and Ground Lessee shall not unreasonably withhold its consent to such modifications
provided that such modifications are consistent with insurance policies then being written on
compatable properties in Miami-Dade County, Florida.

8.9 Walver of Subrogation. A full waiver of subrogation shall be obtained from all
insurance cartiers. Ground Lessee shall cause each insurance policy obtained by it to provide that
the insurance company waives all right of recovery by way of subrogation against Ground Lessor
in connection with any damage covered by any policy. Ground Lessor shall cause any insurance
policy it elects to obtain in its sole discretion to provide that the insurance company waives all
right of recovery by way of subrogation against Ground Lessee in connection with any damage
covered by any policy.

8,10 Indemnmification of Ground Lessor Indemnitees, Ground Iessee shall
indemnify and save harmless Ground Lessor Indemnitees against and from eny and all Claims by
or on behalf of any Person or Persons arising during the Term (including without limitation
Claims for bodily injury, death and property damage) from, in connection with or based upon (i)
the use, occupancy, maintenance, repair, operation and/or construction of or on the Property
and/or Emprovements, except to the extent such Claim is based solely on the gross negligence or
willful misconduct of Ground Lessor or any Ground Lessor Indemnitees during the Term (other
than gross negligence in connection with the exercise by Ground Lessor of its rights after an
Event of Ground Lessee’s Default), (i) any condition of the Property or the Improvemeunts, or, to
the extent Legal Requirements require Ground Lessor, Ground 1.essee or any other occupant ot
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user of the Property or Improvements to maintain such areas, any street, curb or sidewalk
immediately adjoining the Property, or of any vaults, passageways or spaces therein or
appurtenant thereto, except to the extent such Claim is based solely on the gross negligence or
willful miscondoct of Ground Lessor ar any Ground Lessor Indemnitee during the Term (other
than gross neglipence in connection with the exercise by Ground Lessor of its rights after an
Event of Ground Lessee’s Default), (iii) any breach or default on the part of Ground Lessee in
the performance of any covenant or agreement on the part of Ground Lessee to be performed
pursuant to the terms of this Lease, or pursuant to the terms of any Qualifying Sublease, and (iv)
any act or omission of Ground Lessee, or any of its agents, contractors, servants, employees or
licensees, or arising from any accident, injury, death or damage whatsoever caused to or by any
Person and occurring in or about the Property and Improvements, or upon or under any street,
curb or sidewalk immediately adjoining the Property, or of any vaults, passageways or spaces
therein or appurtenant thereto. Ground Lessee shall also indemnify and save harmless Ground
Lessor Indemnitees against and from any and all expenses (including reasonable aitorneys’ fees
and court costs) incurred on account of any such Claim. In case any action or proceeding be
brought against any Ground Lessor Indemnitee by reason of any such Claim, Ground Lessee,
upon notice from Ground Lessor, shall defend such action or proceeding by counsel approved by
Ground Lessor in writing, which approval shall be reasonably granted or denied within fifteen
(15) days of request therefor, but no approval of counsel shall be required in each and every
instance where the Claim is defended by counsel of an insurance carrier obligated to defend such
Claim. Should any Claim be made against Ground Lessor or an action or proceeding be brought
against it as set forth in this Section 8,10, Ground Lessor shall give Ground Lessee written notice
thereof so as to enable Ground Lessee to defend such Claim, action or proceeding. Provided that
Ground Lessee is defending an action or proceeding in accordance with this Section 8.10,
Ground Lessor shall not enter into any settlement of such action or proceeding withoul the
approval of Ground Lessee, such approval nol to be unreasonably withheld, conditioned or
delayed. Nothing sct forth in this Section 8.10 shall require Ground Lessee to indemnify Ground
Lessor for any Claim with respect to which Ground Lessor indemnifies Ground Lessee under this
Lease. Ground Lessee hereby waives, releases and forever discharges Ground Lessor from any
and all Claims related to any physical damage to the Improvements, regardless of Ground
Lessor’s negligence or fault. For purposes of the indemnities contained in this Section 8.10, the
term “Ground Lessor Indemnitees” shall include Ground Lessor’s tenants and their subtenants,

8.11 Certificate of Ground Lessox’s Insurance. Ground Lessor shall maintain
commercial general liability insurance against claims for bodily injury, death or property damage
occurring upon, in or about the Property and Improvements, with limits of Two Million Dollars
($2,000,000) per occurrence and Five Million Dollars ($5,000,000) in the aggregate, which may
be arranged through a combination of primary and excess policies. Such insurance shall name
Ground Lessee and the Qualifying Mortgagee as additional insureds, shall be written on an
occutrence form (ie., not a claims-made form), and shall have coverage for (i) completed
operations liability, (i) independent contractor liability and (iii) blanket contractual Hability.
After any written request by Ground Lessee, Ground Lessor shall provide to Ground Lessee a
certificate of each insurance policy or policies maintained by Ground Lessor.

DMEAST #12150748 vél }1/ '




9. CASUALTY

9.1 Notice of Casualty. In the event of any damage to the Propetty or Improvements
by reason of fire or other casualty, Ground Lessee shall give immediate notice thereof to Ground
Lessor,

9.2 Damage. If, following Construction Commencement, the Improvements, or the
machinery, fixtures and equipment placed therein by Ground Lessee, shall be damaged or
destroyed by fire or other casualty, Ground Lessee shall commence, as soon as is reasonable in
the circumstances, and continue thereafter diligently and continuously, but in no event for a term
longer than thirty-six (36) months from the date of the casualty (subject to one day of extension
for each day of delay due to Force Majeure Evenis or Ground Lessor Delay, provided that
Ground Lessee promptly notifies Ground Lessor of the existence of such Force Majeure Event or
Ground Lessor Delay and identifies the same as such to Ground Lesser), to restote the same as
nearly as possible to the condition they were in immediately prior to such damage or destruction.
Ground 1essee has an absolute liability hereunder timely to commence and complete restoration
of the damaged or destroyed Ground Lessee Improvements irrespective of whether the insurance
proceeds received, if any, are adequate to pay for said restoration.

9.3 Disposition of Insurance Proceeds, If the proceeds of fire or casualty insurance
are less than Two Million Dollars ($2,000,000.00) and no Event of Ground Lessee’s Default
under Sections 14.1.2, 14.1.4, 14,1.5, 14.1.6, 14.1.7, 14.1.8, 14.19, 14.1.12 or 14.1.13 then
exists, no petition, proceeding, appointment, assignment, execution or attachment of the nature
described in Section 14.1.10 then exists, if prior to Final Completion of all of the Initial
Improvements no petition, proceeding, appointment, assignment, execution or attachment of the
nature described in Section 14.1,11 then exists and Ground Lessee is not otherwise then in
default under this Lease, then such proceeds shall be paid to Ground Lessee for application in
accordance with this Article IX. If the proceeds of fire or casualty insurance are equal to or
greater than Two Million Dollars ($2,000,000.00), or an Event of Ground Lessee’s Default under
Sections 14.1.2, 14.1.4, 14.1.5, 14.1.6, 14.1.7, 14.1.8, 14,1.9, 14.1,12 or 14.1.13 then exists, any
petition, proceeding, appointment, assignment, execution or attachment of the nature described
in Section 14.1.10 then exists, if prior to Final Completion of all of the Initial Improvements any
petition, proceeding, appointment, assignment, execution or attachment of the nature described
in Section 14.1.11 then exists or Ground Lessee is otherwise then in default under this Lease,
such proceeds shall be made payable to any Qualifying Mortgagee or, if provided in the
applicable Qualifying Mortgage, an insurance trustee, provided that the Qualifying Mortgagee or
such insurance trustee is obligated to hold such insurance proceeds separate and apart from its
own funds and to apply the same to the repair, restoration, and rebuilding of the Improvements
(the “Repair Work™). If the proceeds of fire or casualty insurance are equal to or greater than
Two Million Doilars ($2,000,000.00) and there is not a Qualifying Mortgagee, then such
proceeds shall be deposited with an insurance trustee that is an Institutional Lender and shall be
disbursed to Ground Lessee in accordance with reasonable disbursement procedures commonly
found in construction loans (which shall include any retainage required under any construction
contract for the Repair Work). Whether held by a Qualifying Mortgagee or an insurance trustee,
such proceeds shall be paid out from time to time to Ground Lessee as such Repair Work
progresses, upon the written request of Ground Lessee, If insurance proceeds are not sufficient
to restore or rebuild the Improvenients to their prior condition, Ground Lesses shall nonetheless,
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at its own cost and expense, provide the funds necessary to rebuild or restore the Improvements
to their prior condition prior to use of insurance proceeds for such purpose.

94 Damage during Last Lease Years, -

94,1 Notwithstanding aay other provision of this Article IX, if any damage or
casualty to the Improvements shall occur within the five (5) Lease Years prior to the Expiration
Date, and the cost of restoring the Improvements shall exceed fifty percent (50%) of the
replacement cost of the entire Truprovements, then Ground Lessce shall have the right to
terminate this Lease. Ground Lessee shall exercise such right by written notice delivered to
Ground Lessor on or before the date that is ninety (90) days after the occurrence of such damage
or casualty. Such termination shall be effective at such time as the following conditions shall
have been satisfied: (i) such termination shall be approved in writing by any Qualifying
Moripagee, (ii) Ground Eessee shall have performed its obligations under Section 9.4.2, and (iii)
Ground Lessee shall have performed its obligations under Section 9.4.3. If the conditions set
forth in the foregoing clauses (i) through (iii) shall not have been satisfied by the date that is one
(1) year after Ground Lessee’s written notice of termination, then such notice shall be deemed
rescinded, this Lease shall continue in full force and effect and Ground Lessee shall restore the
Improvements in accordance with this Asticle IX,

9.4.2 TIf Ground Lessee provides written notice of termination of this Lease
pursuant to Section 9.4.1, then at the option of Ground Lessor, Ground Lessee, at its sole cost
and expense (subject to reimbursement as described in Section 9.4.4.}, shall either (i) demolish
all Tmprovements, or (ii) safeguard and secure the Improvements so that they do not present any
imminent danger to person or property. Ground Lessor shall exercise such option within two (2)
months after such notice.

9.4.3 If Ground Lessee provides written notice of termination of this Lease
pursuant to Section 9.4.1, then Ground Lessee, at its sole cost and expense, shall terminate all
Qualifying Subleases and extinguish all rights of Qualifying Subtenants to require the restoration
of all or any portion of the Tmprovements. At the option of Ground Lessor, Ground Lessec shall
use commercially reasonable efforts to prevent the termination of such Qualifying Subleases,
provided that Ground Lessor shall agree to indemnify Ground Lessee from any liabilities to the
Qualifying Subtenants thereunder from and after the date of termination of this Lease. Ground
Lessor shall exercise such option within two (2) months after such notice.

9.4.4 If this Lease terminates pursuant to Section 9.4.1, then the proceeds of
insurance shall be held by an Institutional Lender as insurance trstee pending termination of this
Lease, and upon such termination shall be disbursed as follows: (i) first, to Ground Lessee to
reimburse Ground Lessee for the out-of-pocket costs incurred by Ground Lessee pursuant to
Section 9.4.2, if any, (ii) second, to any Qualifying Mortgagee, the amount of the outstanding
indebtedness under its Qualifying Mortgage, but not more than an amount equal to the value of
the Ground Lessee’s Leasehold Bstate at the time such iusurance proceeds ate paid, (iii) third, to
Ground Lessor, an amount equal to the value of the Fee Estate at the time such insurance
proceeds are paid, (iv) fourth, to Ground Lessee, an amount equal to the value of the Leasehold
Estate at the time such insurance proceeds are paid and (v) the balance, to Ground Lessor.
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9.5 Ground Lessee’s Continuing Liability. Except as provided in Section 9.4,
Ground Lessee’s obligation to pay the Base Rent, all Additional Rent and all other charges
payable by Ground Lessee under this Lease, shall not be affected by any damage or destruction
of the Improvements by fire or other casualty.

96 Proof of Loss; Insurance Negotiafions. Whenever any Improvements or any
part thereof shall have been damaged or destroyed, Ground Lessee shall promptly make ptoof of
loss in accordance with the terms of the insurance policies and shall proceed promptly to collect
or cause to be collected ail valid claims which may have arisen against insurers or others based
upon any such damage or destruction. Provided that no Event of Ground Lessee’s Default under
Sections 14.1.2, 14.1.4, 14.1.5, 14.1.6, 14.1.7, 14.1.8, 14.1.9, 14.1.12 or 14.1.13 then exists, no
petition, proceeding, appointment, assignment, execution or aitachment of the nature described
in Section 14.1.10 then exists, if prior to Final Completion of all of the Initial Improvements no
petition, proceeding, appointment, assignment, execution or attachment of the nature described
in Section 14.1.11 then exists and Ground Lessee is not otherwise then in default under this
Lease, Ground Lessee shall have the right to conduct all insurance settlemnent negotiations.
Provided that Ground Lessee is acting in good faith with respect thereto and Ground Lessee is
not then in default under this Lease, Ground Lessee shall have the right to make a final
settlement binding upon all parties having an interest therein, except as otherwise provided in
Section 8.4.3 and except during the last five (5) Lease Years prior to the Expiration Date, in
which event Ground Lessor and Ground Lessee shall jointly exercise such rights. The party not
conducting such negotiations and settlement agrees to cooperate with the other party in such
negotiations and settlement. In any event, Ground Lessee shall furnish Ground Lessor with a
reasonable estimate of the amount of the prospective insurance recovery promptly after such
information is available to Ground Lessee, and from time to time to furnish updated estimates
thereof to Ground Lessor. Ground Lessee shail keep Ground Lessor apprised of all settlement
negotiations and afford Ground Lessor an opportunity to review all seftlement proposals prior to
acceptance by Ground Lessee or a Qualifying Mortgagee.

10. CONDEMNATION

10.1 Taking of Entire Property. In the event that the Property and Improvements {or
such portion thereof as shall, in the opinion of Ground Lessor and Ground Lessee render it
economically unfeasible to effect restoration thereof) shall either: (i) be taken for any public use
or purpose by the exercise of the power of eminent domain, or (ii) be conveyed by Ground
Lessor and/or Ground Lessee acting jointly to avoid proceedings of such taking, the Rent and
Additional Rent shall be prorated and paid by Ground Lessee to the date of such taking or
conveyance and this Lease shall terminate and become null and void as of the date of such
taking, or conveyance or final decision, as the case may be.

10.2 Distxibution of Award on Taking of Entire Property. If this Lease is

. terminated pursuant to Section 10,1, the award or awards or damages allowed to Ground Lessor
and Ground Lessee shall be paid as follows: (i) Ground Lessor shall be paid from the award an
amount which shall be allocated to and represented by the value of Ground Lessor's Fee Estate
and (if) Ground Lessee shall be paid an amount which shall be allocated to and represented by
the value of Ground Lessee's Leasehold Estate, in both cases as found by the court or jury in its
condemnation award without any priority to either (subject, however, to the right of the parties
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hereto to appeal such finding and all costs of appeal shall be borne by the party seeking such
appeal). If no separate awards are obtained, then the total award shall be paid to Ground Lessor
and Ground Lessee in the same proportion as the then fair market value of the interest of Ground
Lessor and Ground Lessee so taken (as described and defined in this Section). If the parties
cannot agree on the fair market value of their respective interests, then the court which entered
the award shall be requested to make such determination. Any Leasehold Mortgage shall be paid
out of the award or payment to Ground Lessee, and Ground Lessor shall have no liability
therefor,

10.3 Partial Taking. In the event that less than all of the Property and Improvements
shall be taken for any public use or purpose by the exercise of the power of eminent domain, or
shall be conveyed by Ground Lessor and Ground Lessee acting jointly to avoid proceedings of
such taking, and Ground Lessor and Ground Lessee shall be of the good faith opinion that it is
economically feasible to effect resioration thereof, then this Lease and all the covenants,
conditions and provisions hereunder shall be and remain in full force and effect as to all of the
Property and Improvements not so taken or conveyed (except as provided in Section 10.5).
Ground Lessee shall, to the extent condemnation proceeds are made available to it pursuant to
the terms thersof, remodel, repair and restore the Improvements so that they wilt be comparable
to the Tmprovemenfs prior to the condemnation taking into consideration the fact of the
condemnation; provided, however, that in so doing Ground Lessce shall not be required to
expend more than the amount of any such award actually received by Ground Lessee less all
costs and expenses (including reasonable attorneys’ fees) incurred in the collection of same.

10.4 Distribution of Award on Partial Taking. In the event of a partial taking under
Section 10.3, the award or awards of damages allowed to Ground Lessor and Ground Lessee
shall be paid to and received by the parties as follows: (i) first, there shall be paid to Ground
Lessee the amount required to complete the remodeling and repairs to the Improvements
pursuant to Section 10.3; and (ii) second, there shall be paid to Ground Lessor the value of the
portion of the Ground Lessor’s Fee Estate, so taken or conveyed and Ground Lessee shall be
paid the value of the Ground Lessee's Leasehold Estate so taken or conveyed, in both cases as
found by the court or jury in its condemnatien award, or if no such separate awards are obtained,
such award shall be paid to Ground Lessee and Ground Lessor in the same proportion as the then
fair matket value of Ground Lessor's Fee Estate and Ground Lessee’s Leasehold Estate so taken
or conveyed. If the parties cannot agree on the fair market value of their respective interests then
the court which entered the award shall be requested to make such determination.

10.5 Adjustment of Rent Upon Partial Taking. In the event of a partial taking under
Section 10.3, then Rent and Additional Rent in respect of the portion of the Property and
Tmprovements so taken shall be paid by Ground Lessee to the date of such taking or conveyance
and after such date the Base Rent and the Administrative CAM for the remainder of the Property
and Improvements shall be reduced by such an amount as may be, in good faith, agreed upon in
writing by the parties hereto.

10.6 Taking for Temporary Use. If, by the exercise of the power of eminent domain
or under threat thereof, the whole or any part of the Property and Improvements shall be taken
for temporary use, all awards or other payments shall be paid to Ground Lessee alone except: (i)
if any portion of any such award or payment on account of a taking for temporary use is made by
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reason of any damage to or destruction of any portion of the Iinprovements, such portion shall be
applied to pay the cost of restoration; (ii} that portion, if any, of the award or payment on account
of a taking for temporary use that relates to a period beyond the date of expiration of the Term;
and (jii) afl payments, payment, or date of payment of Rent and Additional Rent by Ground
Lessee shall continue as if no condemnation has taken place.

10.7 Payment of Fees and Costs, All fees and costs incurred in connection with any
condemnation proceeding described in this Asticle X shall be paid in accordance with the law
governing same, as determined by the court.

11. MAINTENANCE AND REPAIRS

11.1 Maintenance,

11.1.1 During the Term, Ground Lessee, at its sole cost and expense, shall
maintain and repair all portions of the Property and the Improvements consistent with Applicable
Standards and in material compliance with all applicable Legal Requirements, and shall
promptly cause any condition the subject of any notice of violation or similar notification issued
by any applicable Governmental Authority to be remediated in a timely manner. Ground Lessee
shall not permit any physical waste to the Property or Improvements, and shall, except as
provided in Articles IX and X, at Ground Lessee’s sole cost and expense, make all repairs and
replacements, structural or otherwise, required to maintain the foregoing components of the
Property and the Improvements in accordance with Applicable Standards at all times during the
Term.

11.1.2 Ground Lessee shall maintain all portions of the Property, all
Improvements located thereon, and the sidewalks, curbs, driveways, entrances, passageways,
alleys and, to the extent required by Legal Requirements, all ateas adjoining the same, in a clean,
neat and orderly condition, free of dirt, rubbish, and unlawful obstructions, and in accordance
with Applicable Standards at all times during the Term.

11.1.3 Ground Lessee shall comply with, ot it shall cause to be complied with, all
requirements of all policies of public liability, fire or other insurance at any time in force with
respect to the Property and Improvements at all times during the Term.

1.2 Compliance with Legal Requirements.

11.2.1 During the Term, Ground Lessee, at its sole cost and expense, shall
promptly comply with all Legal Requirements with respect to Property and Improvemenis,
including without limitation the condition, maintenance, use, occupation, improvement and
alteration of the Property and Improvements. Without limiting the generality of the foregoing,
Ground Lessee shall comply with any and all terms and conditions contained in the Land Use
Approvals. Notwithstanding the foregoing, if during the last five (5) years of the Term, Ground
Lessee is required to make any capital repair or replacement to the Property or Improvements to
comply with Legal Requirements, it shall obtain Ground Lessor’s prior written consent prior to
making such capital repair or replacement and it shall provide Ground Lessor with an estimate of
the cost of making such repair or replacement in connection with its consent request. Ground
Lessor shall grant or deny its consent within fifteen (15) days of receipt of the foregoing consent
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request and cost estimate. If consent is granted by Ground Lessor, then Ground Lessee shall
have the right to offset against any Rent due an amount equal to the unamortized cost (amortized
on a straight line basis over the useful life of such repair or replacement) of such repair or
replacement, If consent is not obtained or is otherwise not given by Ground Lessor, then Ground
Lessee shall have the right to terminate this Lease by written notice delivered to Ground Lessor,
in which event this Lease shall terminate and all right, title and interest of Ground Lessee
hereunder shall expire, and Ground Lessee shall surrender the Property and Improvements to
Ground Lessor. If Ground Lessee does not exercise such right to terminate, then Ground Lessce
shall be solely responsible for the full cost of such capital repait or replacement.

11.2.2 Ground Lessee shall have the right to contest, by appropriate legal
proceedings, in the name of Ground Lessee or Ground Lessor or both, without costs or expense
to Ground Lessor, the validity or application of any law, ordinance, order, rule, regulation or
requirement of the nature referred to in Section 11.2.1 above; provided however, any contest
made in the name of Ground Lessor or the names of Ground Lessor and Ground Lessee shall be
subject to Ground Lessor’s prior written consent, which consent may be withheld or granted in
Ground Lessor’s sole discretion within fificen (15) days of request therefor. If by the terms of
any such law, ordinance, order, rule, regulation or requirerment, compliance therewith pending
the prosecution of any such proceeding may legally be held in abeyance without the incurrence
of a lien, charge or liability of any kind against the Project or Ground Lessee’s Leasehold Estate
and without subjecting Ground Lessee or Ground Lessor to any criminal liability of whatsoever
nature for failure so to comply therewith, Ground Lessee may postpone compliance therewith
until the final determination of any proceedings, provided that all such proceedings shall be
prosecuted with all due diligence and dispatch, and if any lien, charge or civil liability is incurred
by reason of non-compliance, Ground Lessee may nevertheless make such contest and delay
compliance as provided above, provided that Ground Lessee furnishes to Ground Lessor
security, reasonably satisfactory to Ground Lessor, against any loss or injury by reason of such
non-compliance or delay therein and prosecntes the contest aforesaid with due diligence.
Ground Lessor shall confirm whether such security is satisfactory within fifteen (15) days of
Ground Lessee’s written submission thereof. Notwithstanding the foregoing provisions of this
Section, if a Qualifying Mortgagee shall be the tenant under this Lease, such Qualifying
Mortgagee shall not be required to furnish the security required under this Section. Ground
Lessor agrees to execute and deliver, at no cost to Ground Lessor, any papers that may be
reasonably necessary or proper to permit Ground Lessee to contest the validity or application of
- any such law, ordinance, order, rule, regulation or requirement.

11.3 Repair by Ground Lessor. If an Event of Ground Lessee’s Default shall exist
with respect to any maintenance or repairs required under this Lease, then Ground Lessor and its
representatives may enter the Property and Improvements for purposes of performing such
maintenance and repairs, Nothing in this Lease shall create or imply a duty on the part of the
Ground Lessor to perform such maintenance or repairs, and performance thereof by Ground
Lessor shall not constitute a waiver of Ground Lessee's default in failing to perform the same.
All maintenance and repairs performed by Ground Lessor in accordance with this Section 11.3
shall be at the sole risk and expense of Ground Lessee, and Ground Lessee shall promptly
reimburse Ground Lessor for all reasonable out-of-pocket expenses incurred by Ground Lessor
in connection with such maintenance and repairs, except that any such maintenance and repairs
shall be performed in a good workmanlike manner and in accordance with Applicable Standards
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and Legal Requirements. In addition, any such Work shall be performed subject to the rights of
any subtenant or occupants of the Building.

114 Payment for Utilities. During the Term, Ground Lessee, at its sole cost and
expense, shall pay or cause to be paid directly to the applicable utility providers, in addition to
the Impositions as set forth in Article VII, all charges for gas, electricity, light, heat, power,
water, sewer, telephone, cable or other communication service, and any other utilities rendered
or supplied upon or in connection with the Property or Improvements, and shall indemnify
Ground Lessor and save Ground Lessor harmless from and against any all liability or damages
on account thereof. To the extent any statement for such services covers any petiod not within
the Term, such statement shall be pro rated such that Ground Lessee shall pay only such portion
that is atiributable to the period within the Term.

11.5 No Ground Lessor Services, Notwithstanding any other provision in this Lease,
Ground Lessor shall not be required to fumish any services or facilities or to make any repairs,
alterations, replacements or improvements whatsoever in or to the Property or Improvements.
Ground Lessee hereby assumes the full and sole responsibility for the condition, operations,
repair, replacement, and maintenance and management of the Property and Improvements,
except as otherwise expressly set forth in this Lease or in the Development Agreement.

12.  ASSIGNMENT, SUBLEASING AND OTHER TRANSFERS

12.1 Prohibitions on Transfers. This Lease is granted to Ground Lessee solely for
the purpose of development of the Property and construction of the Initial Improvements and
their subsequent use in accordance with the terms hereof, Ground Lessee recognizes that, in view
of the importance of the development of the Property and construction of the Initial
Improvements to Ground Lessor, the qualifications and identity of Ground Lessee and its
members and managers are of particular concern to Ground Lessor. Ground Lessee further
recognizes that it is because of such qualifications and identity that Ground Lessor is entering
into this Lease with Ground Lessee, and, in so doing, is further willing to accept and rely on the
obligations of Ground Lessee for the faithful performance of all undertakings and covenants by it
to be performed. Thus, except as permitted pursuant to Section 12.2, without the prior written
consent of Ground Lessor, which consent Ground Lessor shall grant or deny in its sole and
absolute discretion within thirty (30) days of request therefor (subject to Section 15.14), no
Transfer may or shall be made, suffered or created, including any involuntary transfer by court,
government agency order or other operation of law., Any consent by Ground Lessor to a
Transfer shall not waive any of Ground Lessor’s rights to consent to a subsequent Transfer. Any
Transfer made in violation of the terms hereof shall be null and void and of no force and effect.
In addition, notwithstanding Section 12.2 (iv), without Ground Lessor’s prior written consent,
which consent Ground Lessor shall grant or deny in its sole and absolute discretion within thirty
(30) days of request therefore (subject to Section 19.14), Ground Lessee shall not Transfer the
Leasehold Estate to a Qualified Transferee pursuant to Section 12.2(iv) until the later of (i) the
full performance by Wexford S&T under the Parking Agreement and (i) the earlier of that date
that is (a) three (3) years after Stabilization or (b} five (5) years after the date Final Completion
of all of the Initial Improvements is achieved.
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12.2 Permitted Transfers. The following Transfers shail be permitted hereunder
without the consent of Ground Lessor (each a “Permitted Transfer"): (i) provided no Event of
Ground Lessee’s Default under Sections 14.1.2, 14.1.4, 14.1.5, 14.1.6, 14.1.7, 14.1.8, 14.1.9,
14,1.12 or 14.1.13 then exists, no petition, proceeding, appointment, assignment, execution or
attachment of the natute described in Section 14.1.10 then exists, if prior to Final Completion of
all of the Initial Tmprovements no petition, proceeding, appointment, assignment, execution or
attachment of the nature described in Section 14.1.11 then exists and Ground Lessee is not
otherwise then in defanlt under this Lease, the grant of any Leasehold Mortgage; (ii) any
Transfer directly resulting from the foreclosure of a Qualifying Mortgage or the granting of a
deed in lieu of foreclosure of a Qualifying Mortgage, provided that such Transfer is of the entire
Leasehold Estate and provided further that such Transfer, purchase or grant is in accordance with
the terms and conditions of Article XIII; (iii) provided no Event of Ground Lessee’s Default
under Sections 14.1.2, 14.1.4, 14.1.5, 14.1.6, 14.1.7, 14.L.8, 14.1.9, 14.1.12 or 14.1.13 then
exists, no petition, proceeding, appointment, assignment, execution or attachment of the nature
described in Section 14.1.10 then exists, if prior to Final Completion of all of the Initial
Improvements no petition, proceeding, appointment, assignment, execution or attachment of the
nature described in Section 14.1.11 then exists and Ground Lessee is not otherwise then in
default under this Lease, Qualifying Subleases; (iv) provided no Event of Ground Lessee’s
Default under Sections 14.1.2, 14.1.4, 14.1.5, 14.1.6, 14.1.7, 14,18, 14.1.9, 14.1.12 or 14.1.13
then exists, no petition, proceeding, appointment, assignment, execution or attachment of the
nature described in Section 14.1.10 then exists, if prior to Final Completion no petition,
proceeding, appointment, assignment, execution or attachment of the nature described in Section
14.1.11 then exists and Ground Lessee is not otherwise then in default under this Lease, any
Transfer to a Qualified Transferee; (v) the grant of security interests in personal property, frade
fixtures and trade equipment not otherwise in connection with a grant of a Leasehold Mortgage,
and (vi) the granting of any easement to a utility provider or Governmental Authority in
connection with the development of the Initial Improvements. In connection with any Transfer
under (iv) above, such Transfer shall not be binding upon Ground Lessor or be binding, have any
force or effect, either in law or in equity, or convey any interest in the Leasehold Estate, unless
and until there shall be delivered to Ground Lessor in form and substance approved by Ground
Lessor (which approval shall not be unreasonably withheld), a duplicate original of the
instrument of assignment exccuted and acknowledged by the assignor and assignee, under which
the assignee shall have assumed, for the benefit of Ground Lessor, all obligations of the Ground
Lessee under this Lease, including all liabilities and obligations accruing prior to the effective
date of such assignment, together with such evidence as Ground Lessor may reasonsbly require
to confirm that the assignee is empowered and authorized to execute, deliver and perform its
obligations under such assumption. K Ground Lessor fails to send written notice of disapproval
to Ground Lessee within thirty (30} days after Ground Lessor's receipt of written request for
approval, then Ground Lessor shall be deemed to have granted approval. Ground Lessee’s
written notice requesting approval must include the following statement conspicuously printed in
boldfaced type immediately below the addressce Tine on the first page of the notice: YOUR
FAILURE TO RESPOND TO THIS LETTER BY THAT DATE THAT IS THIRTY (30)
DAYS AFTER THE DATE OF THIS LETTER SHALL BE DEEMED YOUR
APPROVAL OF THE REQUESTS SET FORTH IN THIS LETTER.

12,3 Liability of Assignor after Transfer. The Ground Lessee shall remain primarily
liable under this Lease notwithstanding any Permitted Transfers.
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12.4 Qualifying Subleases.

12.4.1 Ground Lessee shall have the right at any time and from time to time to
enter into one or more subleases of all or any part of the Property or the Improvements which
provide that such sublease is subject to the terms of this Lease including the Permitted Uses
(each, a “Qualifying Sublease”). Throughout the Terfn, Ground Lessee shall use its good faith
and diligent efforts to sublease the Improvements to Qualifying Subtenants in accordance with
the Intended Uses,

12.4.2 Notwithstanding Section 12.4.1, Ground Lessee shall not enter into any
Qualifying Sublease that has a term (including renewal options) that extends beyond the
Expiration Date, unless otherwise approved in writing by Ground Lessor in its sole and absolute
discretion. :

12.4.3 Notwithstanding Section 12.4.1, Ground Lessor’s prior written approval
shall be required for any Qualifying Sublease that is not consistent with the leasing guidelines set
forth on Schedule 12.4.3 attached hereto (“Leasing Guidelines™). Ground Lessor shall grant or
deny such approval within thirty (30) days of written request therefor. Ground Lessee and
Ground Lessor may each from time to time propose modifications to the Leasing Guidelines,
subject to the other’s approval, in order that the Leasing Guidelines generally reflect current
market terms for lease transactions for properties located in the Health District, Central Business
District or Brickell areas of Miami-Dade County, Florida that are generally comparable to the
Improvements; provided however, the Leasing Guidelines shall not be amended to include
restrictions on rent or similar economic terms. Ground Lessee and Ground Lessor shall not
unreasonably withhold, condition or delay such approval, and such approval shall be granted or
denied within thirty (30) days of request therefor.

125 Attornment and Recognition of Qualifying Subtenants.
12.5.1 Bach Qualifying Sublease shall provide the following:

(a) if for any reason this Lease is terminated, then at Ground Lessor’s
request the Qualifying Subtenant under such Qualifying Sublease
shall attorn to Ground Lessor and shall recognize Ground Lessor as
such Qualifying Subtenant’s landlord under the Qualifying
Sublease; and

()  the Qualifying Subtenant under such Qualifying Sublease shall
execute and deliver, upon the request of Ground Lessor, an
instrament evidencing its agreement to attorn to- Ground Lessor;
and

{© the Qualifying Subtenant under such Qualifying Sublease waives
the provisions of any statute or rule of law which may give such
Qualifying Subtenant any right of election to terminate such
Qualifying Sublease or to surrender possession of its demised
Property in the event this Lease terminates, and agrees that such
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Qualifying Sublease shall not be affected in any way whatsocver
by such termination.

12.5.2 If this Lease shall terminate by reason of an Bvent of Ground Lessee’s
Default, Ground Lessor shall recognize the right to possession granted to any Qualifying
Subtenant under any Qualifying Sublease that is permitted under this Article XII, subject to the

following:
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(a)

G

©

(d)

Ground Lessor shall be required to provide only those services that
(i) are generally and customarily provided in buildings comparable
to the Improvements in the Ceniral Business District and Brickell
areas of Miami-Dade County, Flotida, but not in the event of any
Force Majeure Event or (i) are expressly approved by Ground
Lessor in a Non-Disturbance Agreement executed in connection
with the applicable Qualifying Subtenant.

Ground Lessor shall not be obligated to construct or pay for any
improvements required under any Qualifying Sublcase, or pay any
allowances, concessions or other amounts that may be provided for
in any Qualifying Sublease; provided, however, if Ground Lessor
fails to construct or pay for such improvements, or pay any such
allowances, concessions or other amounts, then the subtenant
under the Qualifying Sublease shall have the right to terminate the
Qualifying Sublease, .

Ground Lessor shall not be bound by any payment of rent under
any Qualifying Sublease for more than one (1) month prior to its
due date,

Ground Lessor shall not be liable for damages for any breach, act
or omission of Ground Lessee or any other prior landlord under
any Qualifying Sublease, or subject to any offsets or defenses
which the Qualifying Subtenant may have against Ground Lessce
ot any other prior landlord under its Qualifying Sublease, except to
the extent (A) that such offsets or defenses accrue in accordance
with the terms of the Qualifying Sublease from and after the date
on which Ground Lessor succeeds to the interest of Ground Lessee
under the Lease (the “Succession Date”™), (B) the basis for such
offsets or defenses continue to exist from and after the Succession
Date; provided that Ground Lessor receives notice thereof in
accordance with the Qualifying Sublease, and (C) Qualifying
Subtenant gives prompt notice to Ground Lessor of the continuing
act or omission promptly after Qualifying Subtenant is notified that
the Lease has been terminated; provided, however, that Ground
Lessor’s liability with respect to those matters described in clauses
(B} and (C) shall be limited to the effects of the continuation of
such act or omission after the Succession Date and shall not
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include any Hability of any prior landlord (including Ground
Lessee) which accrued prior to the Succession Date.

(e) Ground Lessor shall not be responsible for the return of any
security deposit furnished to Ground Lessee or any other prior
landlord that has not been received by Ground Lessor.

® Ground Lessor shall not be obligated to recognize the right to
possession granted to any Qualifying Subtenant under any
Qualifying Sublease if such Qualifying Subtenant is in default
beyond the expization or applicable notice and cure periods under
such Qualifying Sublease, and in no event shall Ground Lessor be
obligated to recognize any right to possession beyond the
Expiration Date, unless specifically agreed to in a separate
document executed by an authorized officer of Ground Lessor.

12.5.3 Within forty-five (45) days of receipt of a written request from Ground
Lessee, Ground Lessor shall enter into a subordination, non-disturbance and attornment
agreement with a Qualifying Subtenant in form and substance acceptable to Ground Lessot, in its
sole discretion, and Qualifying Subtenant (“Non-Disturbance Agreement”) that confirms the
matters set forth in Sections £2.5.1 and 12.5.2,

12.5.4 Within thirty (30) days of receipt of a written request from Ground Lessor
from time to time during the Term, Ground Lessee shall provide to Ground Lessor (i} a correct
and complete copy of each Qualifying Sublease then in effect, and (ii) a rent roll for the Property
that identifies for each Qualifying Sublease then in effect (2) the Qualifying Subtenant, (b) the
premises demised, (¢) the term, (d) the amount of rent and other charges, and (e) such other
matters as Ground Lessor may reasonably request.

12.6 Acceptance of Rent from Transferee. The acceptance by Ground Lessor of the
payment of Rent following any Transfer prohibited by this Article XII shall not be deemed to be
a consent by Ground Lessor, nor shall the same be deemed to be a waiver of any right or remedy
of Ground Lessor under this Lease. '

12.7 Event of Bankruptey. If this Lease is assigned to any person or entity pursuant
to the provision of the United States Bankruptcy Code, 11 U.8.C. §§ 101 et seq. or any successor
thereto, any and all monies or other consideration payable or otherwise to be delivered in
connection with such assignment shall be paid or delivered to Ground Lessor, shall be and
remain the exclusive property of Ground Lessor, and shall not constitute the property of Ground
Lessee or of the estate of Ground Lessee within the meaning of such statute. Any and all monies
or other considerations constituting Ground Lessor's property under this Section not paid or
delivered to Ground Lessor shall be held in trust for the benefit of Ground Lessor and shall be
promptly paid or delivered to Ground Lessor. Any person or enlity to which this Lease is
assigned putsuant to the provisions of such statute shall be deemed without further act or deed to
have assumed all of the obligations arising under this Lease on and after the date of such
assignment, including, but not limited to, the obligation {o use the Property and Improvements
solely for the Intended Uses and any general office uses that may be permitted in accordance
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with Section 5.1.2. Any use of the Property or Improvements in violation of Section 5.1 shall be
an Event of Ground Lessee's Default under Section 14.1.2; it being the intent of this Lease that
the Property and Improvements be used at all times exclusively for the Intended Uses and any
general office uses that may be permitted in accordance with Section 5.1.2.

13. QUALIFYING MORTGAGEES® RIGHTS

13.1 Applicability of Article. TFor so long as any Qualifying Mortgage remains
unsatisfied of record, the provisions of this Article XIII shall apply with respect to such
Qualifying Mortgage for the benefit of the Qualifying Mortgagee that is the holder of such
Qualifying Mortgage. Ground Lessor and Ground Lessee expressly intend and agree that the
provisions of this Article XTIT and such other provisions of this Lease which, by their terms, are
for the benefit of Qualifying Mortgagees, are intended for the benefit of and enforceable only by
Qualifying Mortgagees and not by other Leasehold Mortgagees.

13.2 No Right to Encumber. Ground Lessee shall not have the right to encumber or
subordinate the fee interest of Ground Lessor in the Property, the reversionary interest of Ground
Lessor in the Property and the Improvements, or the Base Rent, Additional Rent or other
ameunts due Ground Lessor under this Lease,

13.3 Rights of Qualifying Mortgagees.

13.3.1 Notice of Default; Opportunity to Cure. Ground Lessor hereby agrees
with and for the benefit of each Qualifying Mortgagee: (i) when giving notice to Ground Lessee
with respect to any default under this Lease or any exercise of any right to terminate this Lease,
Ground Lessor will also give a copy of such notice to each Qualifying Mortgagee at the address
of each Qualifying Mortgagee furnished to Ground Lessor; (ii) in case Ground I.essee shall
default in respect of any of the provisions of this Lease, any Qualifying Mortgagee shall have the
right, but not the obligation, to cure such default whether the same consists of the failure to pay
Base Rent, Additional Rent or the failure to perform any other covenant which Ground Lessee is
required to perform under this Lease, and Ground Lessor shall accept performance by or on
behalf of such Qualifying Mortgagee as though, and with the same effect as if, the same had
been done or performed by Ground Lessee. A Qualifying Mortgagee will have a period of time
after the service of such notice upon it within which to cure the default specified in such notice,
or cause it to be cured, which is the same period for cure, if any, as is given to Ground Lessee
under this Lease in respect of the specified default after the giving of such notice to Ground
Lessee, plus an additional period of ten (10) days with respect to monetary defaults and an
additional sixty (60) days with respect to non-monetary defaults. In the event of a default which
is curable without Qualifying Mortgagee being in possession and control of the Improvements,
but cannot reasonably be cured within said period, the period of time for cure shall be extended
for so long as any Qualifying Mortgagee is diligently and continuously proceeding to attempt to
cure such default, provided that the Qualifying Mortgagee has begun proceedings to cure the
default within the said period. In no event shall a default due to a failure to pay Base Rent or
Additional Rent be deemed a default which cannot be reasonably cured within such additional
period of ten (10) days; (iii} with respect to any nonmonetary default by Ground Lessee under
this Lease that is not susceptible of being cured by the Qualifying Mortgagee without being in
possession and control of the Improvements, Ground Lessor shall take no action to terminate this
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Iease on account of such default if, within thirty (30) days after notice of the default from
Ground Lessor (subject to any bankruptcy stays), the Qualifying Mortgagee shall have
commenced appropriate proceedings to obtain possession of Property (including possession by a
receiver) or to foreclose the Leasehold Mortgage or otherwise to acquire the Leasehold Estate,
and shall thereafter be prosecuting the same to completion in good faith, with diligence and
continuity (subject to any bankruptcy stays); provided, however, that (A) Ground Lessor shall
not be precluded from exercising any rights er remedies with respect to any other default by
Ground Lessee under this Lease during the pendency of such foreclosure proceedings; (B) during
the period of Ground Lessor’s forbearance, the Qualifying Mortgagee shall comply with such of
the terms, covenants and conditions of this Lease as are then susceptible of compliance by the
Qualifying Mortgagee; and (C) if and after the Qualifying Mortgagee obtains possession of
Property or acquires Ground Lessee's interest under this Lease, the Qualifying Mortgagee shall
promptly commence and diligently pursue the curing of such defaults.

1332 Right to New Lease. Ground Lessor agrees that in the event of
termination of this Lease for any reason (other than a default by Ground Lessee beyond the
applicable cure period, for which Qualifying Mortgagee was provided notice and an opportunity
to cure in accordance with this Article), that Ground Lessor will enter into a new lease of the
Property with Qualifying Mortgagee for the remainder of the Term, effective as of the date of
such termination, at the rent and upon the terms, provisions, covenants and agreements as herein
contained, provided: (i) Qualifying Mortgagee shall make written request npon Ground Lessor
for such new lease within thirty (30) days after Ground Lessor has given Qualifying Mortgagee
notice of such termination; (i) said written request shall be accompanied by payment of all past
due Rents owing to Ground Lessor hereunder of which Qualifying Mortgagee shall have been
given notice, and, thereafter all Rent shall be maintained current through the time of the
execution and delivery of such new lease; (i) the Qualifying Mortgagee as the lessee under such
new lease shalt automatically have the same right, title and interest in and to the Property as
Ground Lessee had under the terminated Lease.

13.4 Registration. No Leasehold Mottgagee shall be a Qualifying Mortgagee unless
such Leasehold Mortgagee has been served upon Ground Lessor in the manner provided in this
Section 13.5 both a copy of such Leasehold Mortgage and a request for treatment as a Qualifying
Mortgagee., Upon Ground Lessee's written request, Ground Lessor will confirm whether such
Leasehold Mortgagee is a Qualifying Mortgagee. If Ground Lessor fails to send written notice to
Ground Lessee confirming that such Leaschold Mortgage is a Qualifying Icasehold Mortgage
within thirty (30) days after Ground Lessor’s receipt of written request therefor, then Ground
Lessor shall be deemed to have given such confirmation. Ground Lessee’s written hotice
requesling any confirmation must include the following statement conspicuously printed in
boldfaced type immediately below the addressee line on the first page of the notice: YOUR
FAILURE TO RESPOND TO THIS LETTER BY THAT DATE THAT I8 THIRTY (30)
DAYS AFTER THE DATE OF THIS LETTER SHALL BE DEEMED YOUR
CONFIRMATION OF THE REQUESTS SET FORTH IN THIS LETTER.

13.5 Modifications to Lease. If any prospective Qualifying Mortgagee shall request
any modification to this Lease as a condition to such Qualifying Mortgage, Ground Lessor shall
have thirty (30) days to respond to such request. Ground Lessor shall not unreasonably withhold
its approval of such modification so long as such modification does not (i) affect any econornic
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term of this Lease, {ii) materially affect the rights, powers, privileges, obligations or liabilities of
Ground Lessor, (iii) diminish any obligations, liabilities or covenants of Ground Lessee or (iv)
affect Section 5.1. Ground Lessee shall pay all costs, expenses and attorneys® fees incurred by
Ground Lessor in connection with the review, negotiation, execution and/or delivery of any such
proposed modification regardless of whether Ground Lessor consents to or approves any such
modification. If any prospective Mortgagee of Ground Lessor’s interest in the Property shall
require any rtodification to this Lease as a condition to its Mortgage, Ground Lessee and any
Qualifying Mortgagee shall not unreasonably withhold its approval of such modification so long
as such modification does not affect any economic term of this Lease or materially affect the
rights, powers, privileges, obligations or liabilities of Ground Lessee.

14. DEFAULT

141 Events of Ground Lessee’s Default. Each of the following shall constitute an
Event of Default on the part of Ground Lessee {an “Event of Ground Lessee’s Defanlt™):

14.1.1 Ground Lessee shall fail to pay the Base Rent, the Additional Rent, or any
other charges on the date the same are due and payable, and such failure shall continue for ten
(10} days following written notice from Ground Lessor of such failure.

14,1.2 intentionally deleted

14,1.3 Ground Lessee shall fail to maintain the insurance coverage as requited
under Article VIII; provided however, s0 long as there is no lapse in continoous coverage,
Ground Lessee shall have a period of ten (10) days following written notice fromn Ground Lessor
of such failure to cure such failure,

14,14 If any Transfer shall be consummated except as permitted in Article X1

14.1.5 Ground Lessee shall fail te perform any term, covenant or condition under
Sections 2.3, 24, 2.5, 2.6, 3.3, 4.10, 4.11, 6.2, 6,34, 6.3.5, 6.3.6, 64, 6.5, 7.3, 19.3, 195 or
19.10, or under Articles V, IX, XI (except for Ground Lessee's failure to maintain the Property
and Improvements consistent with Applicable Standards and Legal Requirements as reguired
under Sections 11,1 and 11.2.1, for which Section 14.1.6 shall apply), XII (except as described in
Section 14.1.4, for which no grace, notice or cure period shall apply), XVI or XVII on the date
the same is required under this Lease, and such failure shall continue for thirty {30) days
following receipt by Ground Lessee of written notice from Ground Lessor of such failure,
provided that if (i) such failure is not reasonably susceptible to cure within thirty (30) days, (ii}
Ground Lessee commences to cuce such failure within such thirty (30) day period and thereafter
diligently and continuously prosecutes such cure, (iii) neither Ground Lessee nor Ground Lessor
is or may be subject to any criminal liability of whatsoever nature for such failure, (iv) if any
expense, cost, lien, charge or civil liability is or may be incurred by reason of such failure,
Ground Lessee furnishes to Ground Lessor security, satisfactory to Ground Lessor (and Ground
Lessor shall notify Ground Lessee of its satisfaction or dissatisfaction within fifteen (15) days of
request therefor), against any such expense, cost, lien, charge or civil liability, (v) if there is any
risk that the Property or Leaschold Estate will be sold as a result of such failure, Ground Lessee
furnishes a bond, indemaity or cther assurance satisfactory to Ground Lessor and (vi) Ground
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Lessee indemnifies Ground Lessor from and sgainst any and all Claims resulting from any such
failure, then such thirty (30) day period shall be extended by an additional sixty (60) days to
permit Ground Lessee to cure such failure. The notice and cure provisions of this Section 14.1.5
apply only to the Bvents of Ground Lessee’s Default described in this Section 14.1.5 and to no
other Bvent of Ground Lessee's Default.

14.1.6 Ground Lessee shall fail to perform any term, covenant or condition under
this Lease (other than as described clsewhere in this Section 14.1), and such failure shall
continue for thirty (30) days following receipt by Ground Lessee of written notice from Ground
Lessor of such failure, provided that (i} if such failure is not reasonably susceptible to cure
within thirty (30) days, (ii) if Ground Lessee commences to cure such failure within such thirty
(30) day period and thereafter diligently and continuously prosecutes such cure, (iii} neither
Ground I.essee nor Ground Lessor is or may be subject to any criminal liability of whatsoever
nature for such failure, (iv) if any expense, cost, lien, charge or civil liability is or may be
incurred by reason of such failure, Ground lessee furnishes to Ground Lessor security,
satisfactory to Ground Lessor, against any such expense, cost, lien, charge or civil liability, (v) if
there is any risk that the Property or Leasehold Estate will be sold as a result of such failure,
Ground Lessee furnishes a bond, indemnity or other assurance satisfactory to Ground Lessor
and (vi) Ground Lessce indemnifies Ground Lessor from and against any and all Claims
resulting from any such failure, then such thirty (30) day period shall be extended for such
additional time as is reasonably necessary, but not to exceed three hundred sixty (360) in the
aggregate, to permit Ground Lessee, using its continuous diligent and commercially reasonable
efforts, to cure such failure. The notice and cure provisions of this Section 14.1.6 apply only to
the Bvents of Ground Iessee's Default described in this Section 14,1.6 and to no other Event of
Ground Lessee’s Default.

14.1.7 Subject to Force Majeure Events and Ground Lessor Delays, if
construction of the Tower Building does not commence by that date that is the later of (i) thirty
(30) days after the issuance of the first permit for vertical construction of the Tower Building or
(ii) thirty (30) days after the date that the financing contingency set forth in Section 3.1.3 is
satisfied or waived, or if construction of the Expansion does not occur by that date that is thirty
(30) days after the issuance of the first permit for vertical construction of the Expansion. Ground
Lessea shall be deemed to have “commenced constiuction” of the Tower Building and/or the
Expansion, as the case may be, pursuant to. this Section 14.1.7, upon its commencement of
construction of the foundations of the Tower Building and/or the Expansion, as the case may be,

14.1.8 If Ground Lessee shall voluntarily cease conmstruction of the Initial
Improvements for a period in excess of ninety (90) consecutive days.

14.1.9 Subject to Force Majeure Events and Ground Lessor Delays, if Final
Completion of all of the Initial Improvements does not occur by the Outside Completion Date;
provided however, if Substantial Completion of all of the Initial Improvements is achieved by
the Outside Completion Date, and that Ground Lessee in good faith is diligently and
continuously proceeding to achieve Final Completion of all of the Initial Improvements, Ground
Lessee shall have an additional ninety (90) days to cause Final Completion of all of the Initial
Improvements to oceur.
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14.1.10 If there shall be filed by or against Ground Eessee in any court, pursuant
to any statute either of the United States, the State of Florida or of any other state, a petition in
bankruptey or insolvency proceedings or for reorganization or for the appointment of a receiver
or trustee of all or substantially all of Ground Lessee's assets, or Ground Lessee shall make an
assignment for the benefit of its creditors, or any execution or attachment shall be issued against
Ground Lessee or Ground Lessce’s property whereby the Property or Improvements shall be
taken or occupied, or attempted to be taken or occupied, by a Person other than Ground Lessee.
Notwithstanding the foregoing, if any bankruptcy petition shall be filed against Ground Lessee or
any such action set forth in this Section 14.1.10 shall be taken involuntarily against Ground
Lessee, Ground Lessee shall have a period of sixty (60) days after the filing of the involuntary
petition or the taking of such action to cause same to be dismissed provided that Ground Lessee
in good frith immediately commences and diligently prosecutes any and all actions necessary to
secure the dismissal of any such petition and the restoration of Ground Lessee to the possession
of its assets.

14.1.11 Tf there shall be filed by or against any Guarantor in any court, pursuant
to any statute either of the United States, the State of Florida or of any other state, a petition in
bankruptey or insolvency proceedings or for reorganization or for the appointment of a receiver
or trustee of all or substantially all of such Guarantor’s assets, or any Guarantor shall make an
assignment for the benefit of its creditors. Notwithstanding the foregoing, if any bankruptcy
petition shall be filed against any Guarantor or any such action set forth in this Section 14.1.11
shall be taken involuntarily against any Guarantor, such Guarantor shall have a period of sixty
(60) days after the filing of the involuntary petition or the taking of such action to cause same to
be disimissed provided that such Guarantor in good faith immediately commences and diligently
prosecutes any and all actions necessary to secure the dismissal of any such petition; provided
however, this Section 14.1.11 shall not apply after Final Completion of all of the Initial
Improvements.

14.1.12 I any representation or warranty of any Guarantor in the Guaranty or
Completion Guaranties shall fail to be correct in any material respect, or any cancellation or
revocation of the Guaranty or any Completion Guaranty by any Guarantor; provided however,
this Section 14.1.12 shall not apply after Final Completion of all of the Initial Improvements.

14.1.13 If there shall occur an “Bvent of Default” (as defined in the Development
Agreement) on the part of Ground Lessee as “Developer” under the Development Agreement.

14.2 Remedies for Event of Ground Lessee’s Default,

14.2.1 Prior to Construction Commencement, I any Event of Ground
Lessee’s Default occurs prior to the date of Construction Commencement (each, a “Pre-
Construction Default”), Ground Lessor may terminate this Lease by giving to Ground Lessee
notice of Ground Lessor's election to do so, in which event the Term shall end, and all right, title
and interest of Ground Lessee hereunder shall expire on the date stated in such notice, and
Ground Lessor shall have the additional rights and remedies set forth in Section 9.2.1 of the
Development Agreement. Payment by Ground Lessee to Ground Lessor of the Pre-Construction
Liquidated Damages Amount as set forth in the Development Agreement shall be full and
complete liquidated damages, and the exclusive and sole right and remedy of Ground Lessor
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against Ground Lessee at law or in equity as & result of such Pre-Construction Default, except
that as set forth in the Development Agreement Ground Lessor may continue to exercise any and
all rights, whether in law or in equity, that Ground Lessor has against Ground Lessee, including,
but not limited to suits for damages, with respect to any failure of Ground Lessee to fully comply
with (if) or (iii) of Section 9.2.1. of the Development Agreement. Ground Lessee acknowledges
that Ground Lessor’s actual damages caused by a Pre Construction Default by Ground Lessee
would be difficult to determine precisely and that the Pre Construction Liquidated Damages
Amount, as liquidated damages, are a fair and reasonable approximation of the Ground Lessor's
actual damages. Ground Lessor hereby waives any right to recover damages (whether actual,
consequential, punitive or other) from Ground Lessee as a result of such Pre-Construction
Default, other than such Pre-Construction Liquidated Damages Amount and other than with
respect to Ground Lessee’s failure to fully comply with (i) or (iii) of Section 9.2.1. of the
Development Agreement.

14.2.2 After Construction Commencement. If any Event of Ground Lessee’s
Default occurs after the date of Construction Commencement, Ground Lessor shall have the
following rights and remedies, any one or more of which may be exercised without further notice
to or demand upon Ground Lessee and which may be pursued successively or cumnulatively as
Ground Lessor may elect, as may be permitted under applicable law:

) With respect to any BEvent of Ground Lessee’s Default
other than those described in Sections 14.1.7, 14.1.8 or
14.1.9, Ground Lessor may re-enter the Project and the
attempt to cure the Event of Ground Lessee’s Default, in
which event Ground Lessee shall, upon demand, reimburse
Grounid Lessor as Additional Rent for all sums paid by
Ground Lessor, and all costs and expenses, including
reasonable attorney’s fees, incurred by Ground Lessor to
cure such Bvent of Ground Lessee's Default, together with
interest thereon at the Default Interest Rate from the
respective dates of Ground Lessor’s making of each sach
payment or incurring of each such cost and expense.

(i) Ground Lessor may terminate this Lease by giving to
Ground Lessee notice of Ground Lessor’s election to do so,
in which event the Term shall end, and all right, title and
interest of Ground Lessee hereunder shall expire, on the
date stated in such notice; provided however, if Ground
Lessor intends to terminate this Lease based upon an Event
of Ground Lessee's Default described in Sections 14.1.7,
14.1.8 or 14,1.9, and at the time of Ground Lessor’s notice
there is no other Event of Ground Lessee's Default, then
Ground Iessce shall have the right to prevent such
termination if Redwood, Wexford Equities and/or Wexford
S&T fully and timely perform their respective obligations
under the Completion Guaranties, If such obligations

. under the Completion Guaranties are not fully and timely
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(iii)

{iv)

performed, and such failure continues for a period of thirty
(30) days following written notice of such failure from
Ground Lessor to Ground Lessee, then the Term shall end,
and all right, title and interest of Ground Lessee hereunder
shall expire, on the date that is thirty (30) days after the
date of Ground Lessor’s written notice of such failure,

Ground Lessor may terminate the right of Ground Lessee to
possession of the Project without terminating this Lease by
giving notice to Ground Lessee that Ground Lessee’s right
to possession shall end on the date stated in such notice,
whereupon the right of Ground Lessee to possession of the
Project or any part thereof shall cease on the date stated in
such notice; provided however, if Ground Lessor intends to
terminate such right of possession based upon an Event of
Ground Lessee's Default described in Sections 14.1.7,
14.1.8 or 14,19, and at the time of Ground Lessor’s notice
there is no other Event of Ground Lessee’s Default, then
Ground Lessee shall have the right to prevent such
termination if Redwood, Wexford Equities and/for Wexford
S&T fully and timely perform their respective obligations
under the Completion Guaranties. If such obligations
under the Completion Guaranties are not fully and timely
performed, and such failure continues 